 his docthdi\drel b Ak QQPMt No. 1418
W, 1. after fillng‘should be returngd fo:h 2 0H
Cravath,. Swaino & Mocre
WOrldw1de Plaza
825 Eighth Avenue _

Naw York, N.Y. 10019
Attention: C. Allen Parker, Esq.

: 5f62~ﬁ51

o LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

THIS LEASEHOLD MORTGAGE AND SECURITY
' AGREEMENT dated as of December 22, 1989 (the
o "Mortgage”), by STEAK AND ALE OF ILLINOIS,
' INCy., a Nevada corporation and a wholly owned
. subsidiary (the ”Mortgagor”) of S&A
© “? Restaurant Corp., a Delaware corpcration
&f ("S&AlCorp.”), having its principal office at
NG 12404 Park CEntral Drive, Dallas, Teaxas
\ 75251 ~to and with CHEMICAL BANK, as Agent
Q) for’ the Banks. (as defined herein), having its
principal office at 277 Park Avenue, New
perprtTIE tork, New York 10172 (the M pgago "l
E'SU""""MME' . t%gﬂig T\RH:"HJL 133908 141183000
Foodd F R 8 2NN L

ITNESSETH THAT: C O EO0Y ST L OROR

71,0

A, Benale HO;P‘ﬁgS Corporation, a Delaware
corporation (“Benale Holdingz”), has acquired S&A Corp,
pursuant to the .merger. (the “herger”) of Benale Corporation,
a Delaware corporation (the "Company”), with and into S&A
Corp. S&A Corp. is the surviving corporatien in the Merger.

B, Pursuant to the Credit Agreement (the ”Credit
Agreement”) among. ‘Benale, Holdings, the Company and Chemical
Bank as Agent (the. ”Agent”) for the Banks~ (the #Cradit
Agreement”), the, Banks (as defined in Sectlon 2.01 of the o
Credit Agreement) have loaned or agreed to- lzan to the Cs
Company (a) term loans of up to an aggregate principal i
amount” of $106,000,000 at any time outstanding) (the "Term o
Loans”) and (b) real.estate bridge loans of up to &n aggre- o
gate principal, amount of $159,000,000 at any time-Guvstand- b
ing (the “Real Estate Bridge Loans”), which Real Estate #
Bridge . Loans shall, unless rapaid in full on or before the pob
Conversion, Date (as defined in the Credit Agreement),
convert into real estatd term loans (such Real Estate Brldge
Loans and real estate term loans, collectively, the *Real
Estate Loans”). The prooeeds of the Term Leans and the Real
Estate Bridge Loans’ have been uged by the Company solely to
pay the purchase price for. the acquisition of all of the
outstanding shares of capital stock of S&A Corp., which
acquisition was folldwed immediately thereaftaer by the

Mergar.

First American Title Order -

each. Bank (collactively, the “Loans”) are respectively

C. The Teim Loans and Real Estate Loans made by (7
evidaenced by notes duly executed on behalf of the Company (,//

[S&A-GW/EXH-G/B?A]44503]
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idated as of the date hereof, payable to the order of such
'Bank in a:prindipal amount equal to the amount advapced o
‘the; ompany. by such Bank (individually, a "Note" and,
jco;iqg;@yglyg the "Notas’}, In the aggregate, the Notes
jevigenca, the, lndébtadness of the Company to the Banks of
1$265,000,000 with interest thereon (the "Obligatlon of the
JCOm any" ).

| (v, To induece the Banks to make the Loans, Mertga-
‘go:;hasﬁa?negg Lo enter into that certain Guarantee Agreo-
Jmenpww}th:thbﬂa?enn*[the-"Guarantae Agreement") (attached
hateto.aslExhibit ¢) wherein among other things Mortgagor
fhae;ngggg“to;guaranteezthefcbligation of the Company, which
lguarantee shalll be terminated and cancelled with reapect to
.thé| Pepl Estate: Loans upon consummation of the Permanent
jMortgage Pinancing-(as defined in the Crodlt Agreement)
iwhieh includes witholt limitation the payment by the Company
0f the Real gstate Bridge Loans ag more fully set forth in
‘Seation 2.10 of the Credit Agreement, but which sghall
jconthnue in Fuli forcé. and effect with respect to the Term
iLoany,. (As used nerein, the "Guarantee" means all of
;MQﬁtgﬁQp;}snoﬁﬁkggpioﬂa‘and,ccvenants set forth in the
Quarantee Agreement, exaluding those relating to the Ravolv-
ing; Credlt Loans (as devinéd In the Credit Agreement).)

, . B, Pursuant to ths requlrements of the Credlit
|Agreement, . the Mortgigor anc-#urtgagee are entering into
this Mortgage to. create a securicy Intereat in the Mortgaged
iPraperry. (as defined below) to sdcure the performance by the
‘Mortdagor. of the.terms of the Guarzitee. The Credit Agree-
ment. 4130 requiresd’ thie creation by Mcrtjagor and certain
other subsidlaties of security interestz in certaln other
leageholdland fee intarests (the "Other Murtgages") to
segure. the perfdrmance’ by Mortgagor and ccriain other
subsidlaries of the terms of the Guarantee,

.
L

Granting' Clauséa

: . NOW THEREFORE, IN CONSIDERATION OF the forewaing
and in order to sacure the (a) due and punctual payment and
pezformance’ of the obligations of Mortgagor pursuant to the
Guarantee: and’ (b) all taxes, cammon area charges and insur-
ance: premiums. relating to:the Mortgaged Property, all

digbursemants’ made: by Mortgagee for the payment of taxes,

condﬁ“aggﬁggngfgés‘qgﬁlnaupanqe;pramiums,‘all fees, expeng-
€8 lor. advancea. in connection with or relating to the Mert-
gaged. Property, and interest on. such disbursements and okther
amounts; not- timely paid.in_accordance with the tarms of the
Guﬁrantéifand'phfawMofhdagé, Mortgagor hereby aasigns and
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advances in connectlion with or relating to the Truat
Property, and interest on such dishurgements and othar
amounts. zot: timely paid in accordance with the tarme of the
Guarantes and this Dead of Trust, Grantor hereby assigns and
convays as macurlty, grants a security intarest in, hypothe-
cates, portyagas;:varrants, pladges nnd gats over unto
Trustes, IN TRUST. FOREVER, all the following descrided
propaxty (the "Tust” Property”) whaether now owned or hald or
hqreaztux'nguirngrfxg_‘gag, hottavax, that the maximum
amount secured by this Dead of Trust in the State of _ ___
uper thsordation’oy upon any centingency which may be
sacures hareby at any time hereafter is 5265,000,000:

i '

5 ! 1) all tha lensehold ostate creatad by that leada
dsscribed dn Exhibit A (the *Ground Laase”) and nade a
part harzof ‘aovering that certaln real proparty partic-
ularly dsicribed in Exhikit B (the *land*), together
with a)l qtho;ﬁri?ntg of a lecsae undar the Ground
Leass, togethar with all rights appurtenant tharsto,
including the aigements ovel cartalin othey adjoining
land grantedi by any easemant agroeements, and all air
rights and developraert righte, 1€ any, relating there-
to, and also togeathesl with all of the other easamanta,
rights, privilagas and sppurtsnances thoveunto balonge
ing or dn anywlse apparcaining and all of tha estate,
rigat,. title, intaraat, cluim or demand whatsoover of
Grantor, therein’ and in the ‘ecueats and ways adjaocent
thereto) alther in law or in wgoity, in possegaion ox
expectancy, now or hereaftar agniired (the "Premisaes”);

! {3) the restaurant building and all othaxr build-
ings, inmprovements, structures, paving, parking araas,
walkvays andilandzcaping, and all flxturas of every
kind and' type.sffixed to, attached to or forming part
of any structures, buildings or Improvements. and
raplacenents. tneroct now or hereafier eractad ox
located upen tha Land (tha *Improvenunte”)

l | -

| (3). all apparatus, movabla appliancaes, bulldiug
materials, equipment, fittings, furnlshings, furniiure,
machinary and other articles of tangible persocnal
propexty, and replacements theracf, now or at any time
hereaftar placad upon or ueed in any way in connection
with the: usa, enjoymant,” odgupancy or oparation of the
Inprovemants ox the Premises, incinding all of Gran-
tor’s booki and. records relating thareto and including
all goodw, machinexry, tools, eguipment (including fire
sprinkldrs and alarm: systoms, cleaning rigs, air
conditloning, heating, bollexs, refrigerating, elec-
tﬁdﬁf&’@ﬁnitorindf'water, lighting, powsr, sanitation,

I
S } X
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every kind),. restaurant, bar and all other indoor or
outddor, furniture (including tables, chairs, booths,
serving stands, planters, desks, sofas, racks, shelves,
lockers, and cabinets), bar equipment, glasses, cutlevy,
uniforms, linens,. memorabilia and other decorative
items, furnishings, appliances, supplies, inventory,
rugs, carpets and other floor coverings, draperies,
drapery rods-and brackets, awnings, venetian blinds,
partitions, chandeliers and other lighting fixtures,
freezers, refrigerators, walk-in coolers, signs (indoor
and outdoor), computer systems, cash registers and
irventory control, systems, and all other apparatus,
equa.omant, furniture, furnishings, holiday decorations
and acticles used or useful in connection with the use
or operation of. the Improvements or the Premises, it
being understood.that the enumeration of any specific
articles of,property shall in no way result in ovr be
held to exclude any items of property not specifically
mentioned, bui excluding alcoholic heverage licenses
and parmits and alcoholic beverage inventory (including
proceeds therefirun),. (the property referred to in this
paragraph (3) and st covered by the foregoing exclu-
sions being hereinalter-called the "Personal Property’;
provided that, to the'excent that Section 1,01(b) of
this Mortgage confllcts (with the Security Agreement (as
defined in the Credit Agreewment), the Security Agree-
ment .shall supersade such Saccion with respect te the
Personal Property);

(4) all general intangibles reiating to design,
development, operation, management Fad uge of the
Premises or the, Improvements, all certificates of
occupaney, zoning varlances, building, use or other
permits, approvals, authorizations and consents ob-
tained from and all materials prepared for filing or
filed with any.governmental agency in connectirn with
the development, use, operation or management st the
Premises and Improvements, all construction, service,
engineering, consulting, leasing, architectural anc
other similar contracts concerning the design, con-
struction, management, operation, occupancy and/or use
cf the Premises and Improvements, all architectural
drawings, plans, specifications, scil tasts, feasibili-
ty studies, appraisals, environmertal studies, engi-
neering reports and similar materials relating to any
pertion.of or all of the Premises and Improvements, and
all payment and performance bonds or warranties or
guarantees relating to the Pramises or the

[S&A-GW/EXH=G/87A/44503 )
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Improvements all to the extent assignable (the ”Per-
mits, Plang’ and Warranties®):

(5) Mortgager’s interest in and rights under all
subleases (under which Mortgagor is sublandlord), all
lgageg or sublsases (under which Mortgagor is the
tenant or subtenant, other than the Ground Lease), all
master leases or licenses of the Premises or the
Improvements, the Parking Agreements, any license,
concession, management, mineral or other agreements of
a-similar kind that permit the use or occupancy of the

Precises or the Improvements for any purpose in return
for 'ny payment; or the extraction or taking of any
gas, oil, water or other minerals from the Premises in
returnfor payment of any fae, rent or royalty
(collec*;vely, ”Lsases”), and all agreements or
contracts for-the sale or other disposition of all or
any part of the Premises or the Improvements, now or
hereafter enterec znto by Mortgagor, together with all
charges, fses, 1ncome, issues, profits, receipts,
rents, revenues or rOjaltlss payable thereunder
(“Rents”) and all rigat, title and interest of Mortga-
gor tnereundsr, including the right, upon the happening
and during the contlnu \tisn of an Event of Default
specified. in, Section 2,01, to receive and collect the
Rents theraundér; ang

(6) all real, estate tax vefunds and all proceeds
of the convsr51on, voluntary or LnVeluntary, of any of
the other Mortgaged Property into.cash or llquldated
claims. ("Proceeds") lncludlng procesds of insurance
and condemnation awards, any awards which may become
due by reason of . the taking by eminent comain of the
whole or any part of the Premises or Imptovements or
any .rights appurtenant thereto, and any awards) for
change. of grade of streets, together with any-aud all
moneys now or hereafter on deposit for the paymant of
real estate taxes, assessments or common area chirues
levied against the Mortgaged Property, premlums on
pol;czes Oof fire and other insurance covering the
Mortgaged Propsrty,

. T HAVE AND TO HOLD by Mortgagee and its succes-
sors and.assigns forsver, subject only to the Permitted
Exceptlons {as heremnafter dsfined) and to satisfaction and
cancellation as provided” in Section 3.05.

[S&A-GW/EXH=G/87A/44503)
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ARTICLE T
Pepresentations, Warranties and Covenants of Mortgacor

Mortgagor agrees, covenants, represents and/or
warrants as follows:

SECTION 1.01, Title; Operatina Lease, (a) Mort-
gagor has good and marketable title to an indefeasible
lessehold estate in the Premises and fee simple estate in
the Taprovements subject to.ne lien, charge or encumbrance
excepi for, and this Mortgage is and will remain a valid and
enforcearle first and prior lien on the Premises and
Improvements subject only to, 1in each case, the exceptions
and encumbrarces. raferred to in Schedule A annexed hereto
(“Permitted Fxzeptions”).

(p) Wortgagor has good and marketable title to
all the Personal Proparty. subject to no lien, charge or
encumbrance other than.this Mortgage and the Permitted
Exceptiong. The Perscw:l Property will constitute all of
such items as are necassely, excluding aleohelic beverage
licenses and permits. and alcaholic beverage inventory, for
the use of the Premises and Inprovements as a restaurant of
the type (and, in. particurar, of the Steak and Ale or
Bennigan’s ”concept") there corducted on the date hereof.
Except to the extent as otherwiss nermitted under Sec-
tion 6.02 of the Credit Agreement, the Personal Property is

not and will not become the subjact matter of any lease or
other arrangement. that.is not identified ‘en Schedule B
hereto whereby the ownership of any Personsl Property will
be held by any person or. entity other than liortgagor, none
of the Personal, Property will be removed frovithe Premises
or the Improvemants unless the same is no longir needed for
the continued’ operation of the Premisas and the Iuprovements
as currently operated or is replaced by other Perscanl

Property of substantlally equal or greater utility-a~nd ny
value, and Mortgagor will not create or cause to be ¢reated (o
any. security 1nterest coyering any of the Personal Propeuty G
that Mortgagor.may replace from time to time other than the T
security, interest in. the. Personal Property created in favor {v
of Mortgagee by this Mortgage or any other agreement collat- v
eral hereto. ?:';'

(c) The Ground ‘Lease is a valid and SUbSlStlng
lease of the Land for the term-set forth therein, is in full
force. and effect, has not. been modified, no defaults by the
lessor or the 1essee exist thereunder, and no event hasg
occurred or is occUrring which aftar notice or the passage
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of time or both.will result in such a default. The Ground
Lease is subject to no lien, charge or encumbrance other
than this Mortgage and the Permitted Exceptions, Mortgagor
shall at all times promptly and faithfully keep and perform,
or cause to be kept and performed, all the covenants and
conditions contained in the Ground Lease by the lessee
therein to be kept. and performed and shall in all raspacts
conform to and comply with the terms and conditions of the
Greand Lease and Mortgagor further covenants that it wil)
net-do or permit anything to be done, the doing of which, or
refrain from deing anything, the omission of which, will
impair zr tend.to impair the security of this Mortgage or
will be-¢eounds for declaring a default under the Ground
Lease,

(& All easement agreemants, supplemental agree-
ments and other ipstruments hereinabove referred to and
mortgaged hereby ars-and will remain valid, subsisting angd
in full force and ¢ffuct, and Mortgagor is not in default
thersunder and has ful)y performed tlie material terms
thereof required to. be purformed through the date hereof,
and has no Knowledge of wny default thersunder or fallure to
fully perform the material terms therecf by any othar party,
nor of the occurrence of any event which after notice or the
passage of time or both will cepatitute a default thereun-
der, All utilitles serving the licrtgaged Property are
located in and in the future will Le located in, and ade-
quate vehicular access to the Premisaz and the Improvements
is provided by, either directly by a pudiic right-cf=-way
abutting the Land or valid easements ccvered by this Mort-
gage,

(e) Mortgagor will forever warrant and defend its
title to the Premises and the Improvements and o the
Personal Property, the rights of Mortgagee therel’ under
this Mortgage and.the financing statements executed %v
Mortgagor simultaneously herewith and the validity anc
priority of the lien hereof thereon against the claims of
all persons and.parties. except those having rights undey
Permitted Exceptions to the extent of those rights,

(£) Mortgagor has full power and authority to
mortgage the Mertgaged Property in the manner and form
hereln done or intendad.hereafter to be dene and to make and
perform the representaticns, warranties, covenants and
agreements provided herein.

(9) ThédPremigeét_the Improvements and the Ground
Lease, and the use of the Premises, the Improvements and the
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Personal Property by Mortgagor and its agents, assignees,
employees, invitees, lessees, licensees and tenants, comply
in all materilal respects with all applicable regquirements of
local, state and Federal law, and Mortgagor will maintain,
operate, lease and .use the Premises, the Improvements and
the Personal Property in compliance with all applicable
requirements of local, state and Federal law, and will cure
any failure to comply with due diligence and in any event
within the period, if any, provided for cure by applicable
lew. subject to paragraph 1.04({e) helaw,

{ SECTION 1.02. [franghiges; Status; Stove Name;
Operation: Complis th. (a) Mortgagor is doing on
the date ¢f this Mortgage, and so long as Mortgagor leases
or owns any.of the Mortgaged Property Mortgagor will do, all
things neces:ary. to, preserve and keep in full force and
effect its existionce, franchises, rights and privileges
under the laws of the state of its formation and of any
other state in whiih lt operates or in which property it
owns is located, and to comply with all regulations, rules,
ordinances, statutes, srders and decrees of any govermmental
authority or court appiizable to Mortgagor or the Mortgaged
Property, including maintaining all permits and licenses it
now has or hereafter obtail's which are required for use and
operation of the Improvements snnd the Premises as prasently
usad and operated,

() Mortgagor. is not and/will not become a
foreign person, nonresident alien, forsign worporation,
foreign partnership, forelgn trust or foraign estate as
those terms are defined and used in Secilons 1445 and 7701
of the Internal Ravenue Code of 1986, as amended (the
“Code”), and the regulations promulgated thereunder.

(¢). The Premises and the Improvements ave and
will remain open for business and will continue ve'ke
operated in substantially the manner in which they zra
currently conducted. and operated; provided that Mortgagar
may exercise its, rights. pursuant to Section 6.06(e) of the
Credit Agreement without the prior written consent of
Mortgagee,

, - (d} The continued operation by Mortgagor of tha
restaurant on the Mortgaged Property does not involve and
will not involve a viclation of any statutes, laws, regula-
tions, rules, ordinances or orders of any Kind (including
any zoning, building. and environmental protection laws,
ordinances, codes or approvals, and any material requirvement
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of any bullding permits, restrictions of record or agree-
ments affecting any such restaurant or Mortgaged Property).

{e) The restaurant on the Mortgaged Property lis
fully served by water, gas. {to the extent the Mortgaged
Property is served: thereby), electric and storm and sanitary
sewerage facilities, and, either directly or by easement, by
public roads or highways,

4 SECTION 1,03. Payment of Guarantee and Other
Amourts, (a) This. Mortgage is given pursuant to the Credit
Agreement and the Guarantee. Each and every term and
provision of the. Guarantee, including the rights, remedies,
obligations, covenants, conditions, agreements, indemnities,
representetnfns and warranties of the parties thereto shall
be considerad.as if a part of this Mortgage, and to the
extent. any. paywent fulfillment and performance thereof
relates to the Louns. the same are secured hereby, Any
default. under the fredit’ Agreement or the Guarantee, whether
related to the Loane.ar otherwrse, which default continues
beyond the- applicable notice and cure period under the
Credit Agreement or, the Guarantee, if any, shall constitute
an Event of Default (as lereinafter set forth) under this
Mortgage entitling the Mor*gajee to all the remedies provid-
ed in this Mortgage, under the Guarantee and by law.

(b} If this Mortgage s referred to attorneys for
foreclosure or to collect upon the Cuarantee, or if any
actions. or proceedings (inoluding a7y bankruptoy, insclvency
ar reorganization proceedinge) are conmenced in which
Mortgagee, is made a party and is obliged to defend or uphold
or enforce this Mortgage or the rights of ¢artgagee here-
under or under thé terms of any lease of any part of the
Mortgeged Property, or if a condemnation preceeding is
instituted affecting.the Mortgaged Preperty, Mortgagor wil)
pay all sums, including attornays’ fees, incurred by Mortga-
gee for the expenee of any such action or proceediro togeth-
er with all statutory or other costs, disbursements and
allowances, interest thereon from tne date of demand ’rc

interest thereon shall be a lien on the Mortgaged Property
priof to any: right, title to, interest in or claim upon the
Mortgaged Property. attaching or accruing subseqguent to the
recording of this Mortgage and shall be secured by this
Mortgage to the extent permitted by law,

- {e), Any payment of amounts due under this Mort-
gage not made on or before the due date for such payments
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shall accrue interest daily without notice from the due date
until paid at the Default Rate, and such interest at the
Default Rate shall be lmmediately due upon demand by Mort-
gagee; provided, hewsver, that any failure to make & paymant
of any ameunt due under the Guarantee shall be governed by
the provisions of the Guarantee Agreement rather than by the

provisions of this Section 1.03(c).

SECTION.1.04.  Payment of Taxes, Liens and Char-
ges. - {a) Mortgagor will, as required under the Ground
Lease, pay and discharge from time to time when the same
shall become due, and before any interest or penalty accrues
therecn-¢¢) attaches thereto, all taxes of every Xind and
nature, all ceneral and speclal assessments, levies, per-
mits, inspection and.licenss fees, all water and sewer
rents, all vault charges,. and all other public charges, and
all service chiryes, common area charges, merchant’s associ-
ation contributions, private maintenance charges, utility
charges and all other private charges, whether of a like or
different nature, imposed upon or assessed against the
Mortgaged Property or .any part thereof or upon the Rants
from. the Mortgaged Prope.iy or arising in respect of the
occupancy, use or possesglcn thereof (all of the foregoing
are hereinafter referred to.as “Taxes”). Mortgagor shall
deliver to Mortgagee a certificnte executed and certifled as
of the date hereaf as complete 202 correct in all respects
by a senlor officer of the Mortgago: setting forth in
reasonable detall all.Taxes and the/2mounts paid by the
Mortgagor with respect to such Taxes: provided that
(i) Mortgagor shall deliver such certificate no later than
six months after the date hereof and therceforth no later
than six. months after the date of the deliveyy of each
preceding certificate and (ii) Mortgagor shall vrevide
Mortgagee with all. such;information and documerts, including
all receipts of payment, as requestad by Mortgagce with
respect to each such certificate and such Taxes; picvided,
further that, if the Ground Lease permits Mortgagor to pay
any Taxes owing and unpaid by the lessor, and to seek
indemnification or reimbirsement thereof by the lessor,
Mortgagor shall pay.any and all such Taxes then owing and
unpaid. as, necessary to-prevent.the imposition of or to
remove any lien on the Mortgaged Property with respect to
such Taxes,

(B) Mortgagor will pay any United States or state
taxes except capital; franchise, income, stock transfer or
withholding taxes imposed on Mortgagee by reason of its
ownership.of the Notes, the Guarantee, this Mortgage, or any
similar tax valued or calculated pursuant to Mortgagee’s
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incoeme or profit., Except to the extent prohibited by law,
Mortgagor will also, pay and hold harmless and indemnify
Mortgagee from liability for payment of any mortgage record-
ing, documentary stamp, intangible or other taxes with
respact to the preparation, execution, delivery, f£iling,
recording, performance or enforcement of this Mortgage, the
Guarantea, or the Notes,

{e) In the event of the passage of any state,
Fedaral, municipal.or other governmental law, order, rule or
reguiation subsequent to the date hereof (i) deducting from
the valve of real property for the purpose of taxation any
lien oi snpcumbrance thereson or In any manner changing or
medifying <he laws now in force governing the taxation of
this Mortgaga or debts secured by mortgagas (other than laws
governing income, franchise and similar taxes generally) ar
the manner of cailecting taxes theraecn and (il) imposing a
tax to be paid »y Mortgagee, either directly or indirvectly,
on this Mortgage, tne Guarantee, or the Notes or to reguire
an amount of taxes to ke withheld or deducted therefrom,
Mortgager will promptlivinotify Mortgagee of such event. In
such evant (1) Mortgagou <hall enter into such Further
Instruments, including but rot. limited to new Notes or a new
Guarantee to be issued in exchange for the Notes or the
Guarantee theretofore issued, 23 may be nacessary or desir-
able to obligate Mortgagor or S&A Corp. to make any addi-
ticnal payments, and (ii) Mortgago: or S&A Corp. shall make
such additional payments under theNates or the Guarantae,

~(d)  Subject to the provisions ot
paragraph 1.04(e}, Mortgagor will not suilar any mechanic's,
materialman’s or laborer’s statutory or otrer/lien for labor
or materials to be filed of record and to renain outstanding
or unbonded (by S&A Corp. or Morbtgagor) upen all or any part
of the Premises or the Improvements or on the Rencs arising
therefrom for more than 20 days after the date of filing,
and in general Mortgagor will do or cause te be dona‘every-
thing necessary so that the priority and enforceability of
this Mortgage shall be. fully preserved, at the cost of
Mortgagor, without expensa to Mortgagee,

(e) Mortgager will not be required to pay,
discharge or remove any tax, assessmant, levy, fee, charge,
lien or encumbrance, or to comply with any legal requiremant
as provided in paragraph 1.07(b) applicable to the Premises
or to the ownership, occupancy or use therasof, sc long as
Mortgagor shall be.diligently contesting, in good faith and
at Mortgagor’s. sole cost and expense, the existence, amount
or validity thereof by appropriate arbitration,
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adminlstratlve or. 3udicia1 proceedings which during their
pendency have. the precticel affect of preventing (i) the
collection of or other realization upon the tax, assessment,
levy, feag, charge, legal requirement lien or encumbrance so
contested and, (ii) any sale, forfeiture or loss of the
Mortgaqed Prcperty or any portion thereof or the payment of
any sum, required to be paid by Mortgagor hereunder to or for
the: beneflt of Mortgagee .provided such contests and pro-
ceedings do not (1) subject Mortgagee to any risk of crimi-
nal’ew civil llablllty, (2) result in any impairment of the
priority of this. Mertgeqe or any risk of any foreclosure of
the ccntested assessment encumbrance, lien or tax,
{3) deliy ar prevent payment of any sum recquired to he paid
by Mortgaue: hereunder to or for the henefit of Mortgagee or
(4) pose a. c?;eet to, the safety, securlty, protection,
maintenance, H'cupencyﬂer use and operatlon of the Mortgaged
Property or any, portlon thereof,

(£) Mortqager will pay or reimburse Mortgagee,
upon demand therefez, or all attorneye' fees, costs and
e\pensee incurred by, Mox tyagee in any suit, action, legal
proceeding or. dispute of 'ny klnd in which Mortgagee is made
a party or appears as party siaintiff or defendant with
respect to Mortgagee'e rlghts under the Guarantee, or
Mertgagor s ebllgations or Mortragee’s rights under this
Mortgage, or the, intereet created lisreby, the Premises, the
lmprovemente or any othar part of tnn Mortgaged Property,
ineluding, but, not limited. toy the @nercise of the power of
sale contained in this Mortgage, any condamnation action
involving the Premiees or . any action tc protect the security
hereof;. and eny such, ameunts pald by Mortgagee shall be
secured by this Mortgaqe.

(g). At any time that an Event of Defeult shall
accur hereunder and for 6 months after the defaul’ is curead,
or if required by.any law applicable to Mortgagor eu in
Mortgagee, Mortgagee shall have the right to dirsct’Mostga-
gor to make an initial deposit en accaunt of real estace
taxes and assessments, insurance premlume and common arca
charges, levied against or payable in respect of the Mort-
gaged Property. in advance in semiannual deposits thereafter
equal to one-half of the,annual charges estimated by Mort-
gagee in order to accumilate with Mortgagee sufficient funds
to pay such taxes, assessments, insurance premiums and
charges, Mortgagee shall use reasonable efforts, without
any responsipility therefor or liabllity for failure to do
so, to place any such: deposits in an interest-bearing
account, which interest shall be added to such deposits,
After any later Event of Default, Mortgagee may use such
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deposits and any. interest accrued therecn at its option
either. to pay such items or to pay any other obligations of
Mortgagor or S&A COrp.

SECTION 1,05, Payment of Closing Costs, Mort-
gagor shall pay all costs in connection with, relating to or
arising out of the. praparation, axecution and recording of
this Mortgage, including: title company premiums and charges,
1nsnectlon costs,. survey costs, recording fees and taxes,
atiorneys’, engineers', appraisers’ and consultants’ fees
and zil other similar expenses of every kind.

SECTION 1.06. Parking Agreements. (a) Mortgagor
has and, (al.its sole cost and expense, will at all times
promptly aad Falthfully abide by, discharge and perform all
of the coveninis, condltions and. agreements contained in any

Parking Agreemenxs on’ the part of Mortgagor tc be kept and
performed thereurder,

(b} Mortbaﬁar will not alter, modify, amend or
terminate any, Parking; rgreement, give any consent or approv-
al thereunder, if same wearld result in the Premises not
being in compliance with ‘ant-law or covenant affecting same,

(¢) Mortgagor will rromptly deliver to Mortgagee
true and.correct coples.of all inutices received or given
pursuant to, any Parking Agreemenis’ with respect to (i) the
termination and possible terminatior of such Parking Agree-
ments and (ii) any matter which afiects-or may affect the
demise hersunder of any of the Mortgaged Property.

(d) Mortgagor will, inmediately wupon service
thereof on or to Mortgagor, deliver to Mortgigee a true copy
of =ach- petltlon,,gummons, ~complaint, notice o 'motion,
order to. show" cause.and: of all other provivlons, preadinga
and papers, however 3desmgnated served in any accisp-or
proceedlng to evic ;Mortgagor or to recover possession of
any of the Mortgaged ‘Property or for any other purposs
affecting this Mortgage.

SECTION'1.07, Alteratjons: Maintenance; Repairs;
Waste, (a) No Improvements will be altered or demolished

or removed in whole or in part by Mortgager without the
prior written consent of Mortgagee where the cost of such
alteration) demolltlon -or removal shall be greater than
$50,000. Mortgagor will not erect any material additions to
the exlstlng Improvements or other structures on the Premis-
es without the. prior written consent of Mortgagee except as
allowed by paragraph’1,07(d) below. Mortgagor will not
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commit any waste on. the Martgaged Property or make any
alteration to or change in the use of the Mortgaged Property
which will diminish the fair market value thereof or materi-
ally increase any ordinary. fire or other hazard arising out
of construction or operation.

(b) Mortgagor will at all times maintain the
Improvements or cause the Improvements to be maintained in
good operating. .order and condition and in compliance with
the >aquirements of all public authoritiss having juris-
dictlon. over standards of maintenante applicable to the
Imprcvpmants, and. Mortqagor will promptly make all repairs,
renawals, raplacemants, additions and improvements in
connect Lat therewith which are needad or desirable to such
end. Mortgeysr. will permit Mortgagee to have access to the
Mortgaged Preomerty during reasonable hours for inspection of
same.

(¢} The/construction of any additional Improve-
ments on the Premisce, or the acquisition of additional
parking or other. suppgru facilities (whether adjacent to orv
separate from tha Premisce), will net be undertaken by
Mortgagor without Mortgagee’s prior written consent, if
doing.so will affect in any material adverse respect the
access or parking available to 'the Premises or the extent to
which the Premises and Improvenerts will thereafter comply
with applicable laws,

(d) Mortgagor shall prowptly-vrovide to Mort-
gagee, to the extent available and upcn r'quest, a complete
set of final. plans, specifications, bluepcints and drawings
for the Mortqaqad ‘Property, . Martgager has used its best
efforts to. deliver to Mortgagee a true copy’ s any Certifi-
cate of 0ccupancy, Certificate of complation or'similar
certification in effect for use and operation of che
Improvements as prssently used and operated. If Moridagor
shall not have delivered same to Mortgagee as of tlie date
hereof, Mortgagcr shall do so, or shall provide such’ docu~-
mentation as. reasonably: required by Mortgagee, no later than
60 days from game... Mortgagor is using the Improvements and
the Premises on. the date of this Mortgage, and will continue
to use the. Improvements and ' the Premises, in a manner which
is in compllance with such’ certification, Mortgagor will do
all things necessary to lawfully use and cccupy the Premises
and the Improvemants.

SECTION 1 08. az bstances; Ashestos

(a) At its sole cost and expense, Mortgagor shall conmply
with all Federal, state and local laws, rules, regulations
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and orders with respect to the digcharge and removal of
Hazardous Waste. (as defined in the Credit Agreement), pay
immediately when due.the cost.of removal of any such Hazard-
ous Waste raquired to be removed by Mortgagor under applica-
ble law, the Ground Lease and the standards generally
imposed or observed by institutlonal investors in real
property, and, keep' tha Mortyaged Property free of any lien
imposed pursuant to such laws, rules, regulations, orders
and_standards,  In the event Mortgagor falls to do so after
Moxtuagor receives written notice of any condition requiring
removal and after the expiration of the earlier of (i) any
applicable cure peried under the Mortgage (il) any cure
period drder applicable law, regulation or order, Mortgagae
may either declare an Event of Default under the Mortgage or
cause the rvennval from the Mertgaged Property of the Hazard-
ous Waste or the remedy of the presence of the Hazardous
Waste, whether urled, concealed or otherwise, and reim=-
bursement to Mortgagee of the cost of the ramoval or remedy
shall be secured by tiis Mortgage and be due and payable on
demand with interesty fhereon at the Default Rate from the
date such cost is incurved,

(b) Mortgagor nerchy indemnifies Mortgagee and
shall defend and hold Mortgagee harmless from and against
all loss, cost, damage and exoense (including, without
limitation, attorneys’ fees and costs Incurred in the
investigation, defense and settlemapt of claims) that
Mortgages may incur, directly or indirectly, as a result of
or in connection with the assertion against Mortgagee of any
claim relating to the presence or removal of any Hazardous
Waste, or compliance or noncompliance witicany Federal,
state or local laws, rules, regulations ou uiders relating
thereto, whether before, during or after tho term of this
Mortgage, including claims relating to personel ‘injury or
damage to personal property; previded that such dndemnity

shall not apply to any loss, costs, damage and exnPise ag )
ara found in a final and nonappealable decision of ‘& court M
of compatent jurisdiction to have resulted from the gross wl
negligence or wilful misconduct of Mortgagee, %1
Ty

(c} Upon Mortygagee’s raguest and provided that
Mortgagee has reason to believe Mortgagor is not complying b
with all Federal, state and local laws, rules, ragulations
and orders with respect to the discharge and removal of
Hazardous Waste, Mortgagor shall provide, at Mortgagor'’s
sole cost and: expensa, an. inspection or audit of the Mort-
gaged Property by an engineering or consulting firm approved
by Mortgagee to determine, the presence or absence of Hazard-
ous Waste on the Mortgaged Property. If Mortgagor falls to
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provide such an inspection or audit within 30 days after
receiving a request therefor, Mortgagee may undertake the
testing, Reimbursement.of the cost of such tests shall be
secured by this Mortgage and ‘be due and payable on demand
with interest at the Default Rate from the date such cost is
incurred. Mortgagor, shall promptly commence and diligently
pursue .to completion.any cleéan up or remediation of Hazard-
ous Waste disclosed by.such audit if required to do so by
the standards set’ forth in' Section 1,08(a).

(d) Mortgagor shall not install asbestos or
permit asbestos or any material containing asbestos to be
instalieq on the Premises or in the Improvements, If any
such substence shall be installed on the Premises or in the
Improvemants, Mortgagor shall promptly remove any such
material. Il Mortgagor shall fail to do so within any
applicable cure reriod undér this Mertgage, Mortgagee may
either declare ar. Event of Default or cause the removal of
the asbestos from the'Premises or the Improvements., The
cost thereof shall be secured by this Mortgage and shall he
payable on demanﬁganquixﬁiinterest thereon at the Default
Rate from the date such c3ct is incurred,

- (@) Mortgagor, sholl grant Mortgagee and its
employees and agents access to_the Mortgaged Property and an
irrevocable, nonexclusive license,. effective immediately,
if, in the opinicniof Mortgagée, ivraparable harm to the
Mortgaged Property is imminent or ctlierwise upon expiration
of the applicable cure period under paragraph 1,08(a) above,
to remove any. asbestos at Mortgagor’s expense. Mortgagor
shall indemnify Mortgagee and defend and rald Mortgagee
harmless from and;against.all loss, cost, dzmage and expense
(including attorneys’ fees and costs incurred 1n the inves-
tigation, defense and settlement of claims) tha Mortgagee
may incur, diraectly or indirectly, as a result of on in
connection with the:assertion against Mortgagee oi zry claim
relating to the presence or removal of any ashestos; or
compliance or noncompllance with any Federal, state of Iocal
laws, rules, regulations or orders relating thereto, wheiher
before, during or after the term of this Mortgage, including
claims relating to personal injury or damage to personal
property; provided ‘that such indemnity shall not apply to
any loss, costs, damage and expanse as are found in a final
and nonappealable decision of a court of competent jurisdic-
tion to have resulted from the gross negligence or wilful
misconduct of Mortgagee,

 SECTION 1,09, Insurance. (a) Except to the
gxtent that the Ground Lease requires otherwise, Mortgagor
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will keep the Improvements and: Personal Property insured
against logs by fire, casualty and such other hazards as may
be afforded by an extended. coverage endorsement., Such
insurance shall be written by companies having an Alfred M,
Best Company, Inc, rating of A or higher and a Financial
size category of not less than XI or as otherwise approved
by Mortgages on. forms satisfactory to Mortgagee for amounts
not less than the full insurable value of the Improvements
hased on a replacement value standard, with a "replacement
cost? endorsement and a.deductible of not more than $100,000
per sccurrence,. subject to. future increase if, in the
reascnible. judqment of Mortgagee, a higher deductible
becomenurommerCLally prudent. and.is consistent with the then
customary .z quir ts of Mortgagee regarding deductibles
(taking inco account.the financlal condition of the insured
party) and.for’ amounts.as to Personal Property reasonably
satlsfactory te dortgagee. Losses thereunder shall be
payable to Mortg?gee "as its interest may appear” pursuant
to a co-loss payee: mortgagee endorsement acceptable to
Mortgagee, and such. -Folicies shall provide that neither
Mortgagor, nor. Mortgagfp shall. be a coinsurer thereunder and
shall contain. such othex orovision° as Mortgagee customarily
requires from time to’ time.ts protect its interest as a
lender. Origina¥. certiflcctee of such insurance shall he
delivered to Mortgagee. _Each. such policy shall provide that
it shall not be canceled, modifisd or not renewed (i) by
reason of nonpayment of premium apon’ less than 10 days'
prlor written not;ce thereof by insvrer to Mortgagee or

(ii) for any other reason upen. less than 30 days’ prmor
written notice thereof by. insurer to bortﬁageo. Priocr to
the oancelatlon, modlfication or nenrenewsl of any poliey of
insurance requlred by this Sectlon 1,09, Mectygagor shall
deliver to Mortgagee a copy ©of a renewal or ceplacement
policy (or other thdence of renewal of a poliuy prev10uely
delivered to Mortgaqee) together with evidence seiisfactory
to Mortgagee of payment of the premium therefor.

(b) If at any time during the term of the liort-
gage the area in whlch the Premises are located is desiy-
nated a “flood-prone” area pursuant to the Flood Disaster
Protection Act of 1973, or. any amendments or supplements
thereto, then Mortgagor shall, except to the extent that the
Ground Lease prOV1des otherwise, obtain flood insurance in
such total, amount as. Mortgagee may from time to time custom-
arily. requlre and shall, otherwise comply with the Naticnal
Flood Insurance Program as set forth in the Flood Disaster
Protection. Act, of 1973, In additlon, Mortgagor will fully
comply with: the requlrements of the National Floéd Insurance
Act of 1968 and the Flood Disaster Protection Act of 1973 as
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the same may be amended from time to time, and with any
other law, order, rule, ordinance or regulation concerning
flood insurance to the extent that it may apply to the
Mortgaged Property or any part thereof,

. (c) Mortgagor will also carry and maintain
liability insurance in a minimum amount equal to
$30,000,000, having standard mortgagee’s endorsements, with
companies as aforesald and on forms satisfactory to
dMorigages,

(d) Mortgagor shall not take out separate insur-
ance caneurrent in form or centributing in the event of loss
with that vequired to be maintained under this Section 1.09
unless Morbgegee le included therecn as a named insured with
loss payable <~ Mortgagee under a standard noncontributory
mortgage. endorsenent of the character above described.
Mortgagor shall imjediately notify Mortgagee whenever any
such separate insurince ls taken out and shall promptly
deliver to Mortgages a duplicate original copy of the polley
or policles of such inzirancae,

- (&) The designation of any form, type or amount
of insurance coverage by Mortgagee under paragraph 1,09(a),
{b) and/or (c) shall in no even® be deemad a representation,
warranty or advice by Mortgagee that such insurance is
adequate for the purposes of Mortgsuor’s business or the
protection of Mortgagor's interest 1n the Mortgaged Prop-
aerty,

(£) MNotwithstanding the foregzing clauses of this
Section 1.09, all insurance requiremants nexsunder shall be
subject to Section 5.03 of the Credit Agreemcnt,

SECTION.1.10. Regtoration of Casualty Tamade,
(a) Mortgagor shall give Mortgagee prompt written n~tice of
any casualty, damage or other loss covered by the iascrance
described in Section 1.09 above and, shall deliver tc
Mortgagee within .60 days after such casualty a reasonaiplV
detalled determination.of the estimated cost of restoration,
Except to the extent that the Ground Lease requires other-
wise, Mortgagee sh&ll have a right to join Mortgagor in
adjusting any loss covered by such insurance which exceeds
in any.instance $100,000 (the “Threshold Loss Amount”),
Payment of any loss in excess of the Threshold Loss Amount
will be made in its entirety. to Mortgagee, and any money
recejved by Mortgagor as payment for any such loss will he
paid over to Mortgagee to be held and disbursed as provided
in paragraphs 1.10(b) and (c¢) below; provided, however, with
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regpect, to such Personal Property which is "Equipment” under
the Security Agreement, the Mortgagee shall recelve such
payments as set forth'in Section 12 of the Security Agree-
ment. Losses less than the Threshold Loss Amount may be
adjusted by and pald to Mortgagor.

(b). Except to the extent that the Ground Lease
requires otherwise, Mortgagee will make insurance proceeds
available to.Mortgagor. for the restoration of the Improve-
meats, Personal Property and Premises in accordance with
paragraph 1.10(c) 1f (1) all damage to the Mortgaged Pro-
perty can be repaired, and If the Improvements, Perscnal
Proper’.y and Premises can be restored, so that the size,
value, copdition. and utility of the Improvements shall he
substantially the same as or better than immediately prior
to the casuaity; (2} Mortgagee is satisfied, in its scle
judgment, that sufficient funds will be available to com-
plete the restogztion;. (3) at each time such proceeds are to
ba made available Lo Mortgagor pursuant to Section 1.10(c),
in Mortgagee’s sole-judgment restoration is capable of
completion no later thun six months fram the date of casual-
ty: (4) no Default (as-u«fined in the Credit Agreement)
shall exist under the Crudit Agreement (5) the Ground Lease
remains in full force and affect during the period of
restoration; and (6) Mortgagee is reimbursed for its costs
in evaluating the casualty and(in addition is paid its
customary and reasonable scheduled servicing fee for such
evaluation, If Mortyagee is not s=atisfied, in its sole
judgment, that the amount of available-insurance proceeds
will be adequata to repair the damage'and restore the
Improvements, Personal Proparty and Preniszs in the mannor
aforasaid, Mortgagor eshall provide such nonsys or post
adequate sacurity with Mortgagee, which in “ortgagee’s
reasonable judgment is sufficient to cover anv difference in
the insurance proceeds avallable to implement such restora-
tion and the projected cost of same, If Mortgagor Joaes not
deposit such excess amount with or pay such sufficizpt
amount to Mortgages within 90 days following Mertgagee'a
raceipt of the insurance proceeds and Mortgagee's delivacy
to Mortgagor of Mortgagee’s determination of the estimated
cost of restoration, Mortgagee shall have the option at any
time thereafter to refuse to make the insurance proceeds
avallable to Mortgagor for rastoration and to instead apply
such insurance proceeds to the repayment of the Notes,

_ (¢) Amounts. to be made available by Mortgagee to
Mortgagor for the restoration of the Improvements, Personal
Property and/or Premises shall be held and invasted by
Mortgagee, to the extent practicable, as directed by
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Mortqagor in investment grade securities until needed by
Mortgagor to. pay for restoration work, but Mortqagee shall
not: he- respensxble for selection of the maturities of such
secur;ties and shall be permitted to charge the funds held
by Mortgaqee for the reascdnable actual expenses incurred by
Mortgagee from time to time in connection with the invest-
ment. of the’ amounts held; by Mortgagee and the disbursement
hereof to. Mortgagor lncludlng reasonable architectural,
engjieering, legal and, constructlon and money management
fees, . The amount: so deposited with Mortgagee and the
garnings thereon ehall be advanced by Mortgagee to Mortgagor
in accoidance with’ paragraph 1.10(d) in amounts not in
excess ol ‘he cost of, the work completed since the last
dlsbursemeu% Any, amounts .deposited by Mortgagor with
Mortgagee tolcover any, excess costs of restoration over the
amount of aVa;leb1e ineurance proceeds shall be advanced

Any amounts deposeteﬁ by Mortgager with Mortgagee (and any
earnings, thereenkLtrat are not required for restoration, and
any heldback amounts, reld by Mortgagee, shall be turped over
by Mortgagee to Mortgagur vpon completion of the restora-
tion,

(d), Mortgagee shall pay the net (after deduction
of the expense of recovery thersof and of processing each
request for a disbursement) proceess to Mortgagor from tine
to time durlng the course of the res uoration, upon prior
notice and upon recelpt of avidence sitisfactory to Mortga-
gee that (i) all materials installed and work and labor
performed (except to.the extent that they are te be paid for
out of the requested payment) have been pal\ for in full or
will be paid,in full when Que, (ii} all work und labor has
been performed in a good.and workmanlike manner -and
(11i) there exlst no mechenic’s or aother liens ‘and _encum-
brances arising . out of the restoration {other thay mic-
hanic’s or other. liens to_be paid for out of the reguested
payment) Mortgagee shall not be obligated to disburss net
preoceeds more. frequently than monthly., The restoration
shall be done and”cempleted by Mortgagor in an expeditious
and diligent fashron and.in compliance with all applicable
laws, rules and regulatione.\ All plans and specifications
required: in connec*ion with the restoration shall be subject
to review and. apprcval as to compliance with the provisions
of thig paragraph’ by. Mortqagee s independent inspecting
engineer. If.at.any. timeithe sum of the undisbursed balance
and the income which' Mortgagee 1s satisfied will accrue
during the perlod of. .timg, reasonably estimated by Mortgagee
as requlred for. cempletion of the restoration shall not, in
Mortgagee’s sole judgment, be sufficient to pay in full the
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balance of the costs which .will be incurred in connection
with the restoration, Mortgagor shall, prior to receiving
any further disbursement, either (1) complete (at its own
cest) such portion ef the restoration asg shall be sufficient
to render the undishursed balance and expected income suffi-
clent to complete the restoration, (2) deposit the defi-
ciency with Mortgagee before any further disbursement shall
be made, which deficlency deposit shall be held by Mortgyagee
on tiue same conditlons applicable to the proceeds, or

(3} <eliver aevidence satisfactory to Mortgagee that all
costs 2f the restoration in excess of the proceeds will be
paid i1n Zull as the same become dua and payable, which
evidence iy include collateral security or surety satis-
factory to Mertgagee,

(e} Notwithstanding the feregoing clauses of this
Section 1.10, in :ha event that Mortgagor and Mortgagee
agree that the Improvements and Personal Property shall not
be restored after the partial or total loss thereof, such
Improvements and. Persunal Property shall not be restored and
all insurance proceeds with respect to such loss thereof
shall be paid to Mortgagec for the payment or prepayment, as
applicable, of the obligaticis of S&A Corp, pursuant to the
Credit Agreement.

SECTION.1.11, wicion. (a) Mortgagor shall
give Mortgagee prompt written notice of any condemnation
proceedings or proposed. taking by eminent domain that might
affect the Mortgaged Property promptly aiter obtaining
knowledge of the institution of any precesdings for the
condemnation or taking .of the Mortgaged Propserty or any
portion thereof, Mortgagor shall deliver ts liortgagee
within 30 days after .such: condemnation or taking a
reasonably detailed determination of the estimaced cost of
restoration and scope of restoration possible. EXcept to
the extent that the.Ground Lease provides otherwise,
Mortgagee. shall have the right to participate in any such
proceedings and to join Mortgagor in contesting or settling
any. such proceeding. or award or compensation payable in
regard thereto which. exceeds in any instance $100,000 (the
"Threshold Award. Amount”), and to be represented at
Mortgagor’s expense: by. counsel selected by Mortgagee,
Mortgagor from time,to time will deliver to Mertgagee all
instruments requested by it to parmit such participation,
Any Threshold Award Amount payable in the event of such
condemnation: proceedings are hereby assigned and will he
paid to. Mortgagee, who shall be under no obligation to
question.the amount of. any such award or compensation and
may accept the same in the amount in which the same shall be
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paid. Any money recelved by Mortgagor as payment of any
Threshold Awarad Amount for any such condemnation or taking
will be paid over to Mortgagee forthwith to be held and
disbursed as provided in paragraphs 1,11(bh) and (c) below,
Amounts below the Threshold Award Amount may be paid to
Mortgagor,

(b) Except to the extent that the Ground Lease
provi des otherwise, Mortgagee will make awards avallable to
Movtgugor for the restoration of the Improvements, Personal
Propec*v and Premises in accerdance with paragraph 1.11(¢)
if (1).uX) damagé to.the Mortgaged Property can be repaired,
and if cha tmprovements, Personal Proparty and Premises can
be restored,-so that the size, value, condition and utility
of the Improvements shall be substantially the same as or
better than. *"madiataly prior to the condemnation or taking
with considaratlor. bheing given to the amount and location of
that portion of the Premises so taken; (2) Mortgagee is
satisfied, in its scle judgment, that sufficient funds will
be availabla to compifica the restoration; (3) at each time
such awards are to be wiu» avallable to Mortgagor pursuant
to Section 1,11(¢), in ho.-gagaa 8 scole judgment raestoration
is capable of completion no later than six months from the
date of the condemnation or taking; {4) no Default (as
definad in the Credit Agreemert! shall exist under the
Credit Agresement;. (S) the Ground Lease remains in full force
and effect during the period of raesumration; and (6) Mort-
gagee is reimbursed. for its costs iﬂ evaluating the condemn=-
nation or taking and in addition is pals-lts customary
scheduled servicing fee for such evaluation., 1If Mortgagee
is not satisfled, in its sole judgment, trat the amount of
the available awards will be adequate to raralr the damage
and restore the Improvements, Parsonal Propec:iy and Premises
in the manner aforesald, Mortgagor shall provide'such moneys
or post adeguate security with Mortgagee, which ir Hortga - iy,
gee's reasonable judgment is sufficient to cover anmy differ-
ence in the procesds available to implemant such reafd”dtLOﬁ Q
and the projected cost of same, If Mortgager does not L
deposit such excess amount with or pay such sufficient 53
amount to Mortgagee within 90 days following Mortgagee's Eﬂ
receipt of the awards and Mortgages‘s delivering to Mortga- }o
gor of Mortgagee’s determination of the estimated cost of
restoration, Mortgagee shall have the option at any time
thereafter to refuse to make the awards available to Mortga-
gor for restoration and to instead apply such awards to the
repayment of the Notes,

(e) Amounts to be made avallable by Mortgagee to
Mortgagor for the ‘restoration of the Improvements, Personal
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Property.and/or Premises shall be held and invested by
Mortgagee, to the,extent practicable, as directed by Mort-
gagor. in. investment: grade securities until needed hy Mort-
gagor to pay, for restoration work, but Mortgagee shall not
be responsible: for selecticn of the maturities of such
securities and .shall be permitted to charge the funds held
by Mortgagee. for the reasonable actual expenses incurred by
Mortgagee from-.time to time in connection with the invest-
ment. of the amounts held: by Mortgagee and the disbursement
thereof to Mortgagor including reasonable architectural,
engiresring, legal and construction and money management
fees.. The amount so deposited with Mortgagee and the
earnings chereon shall be advanced by Mortgagee to Mortgagor
in accordarce wlth paragraph 1.11(d) in amounts which are
not in excesz of the cost of the work completed since the
last dishursement, less, in each case, a holdback of 10%,
Any amounts deposited by Mortgagor with Mortgagee to cover
any excess of the estimated cost of restoration as deter-
mined by Mortgagee over the amount of available condemnation
awards shall be advansed prior to the advance of any avail-
able condemnation.awards, . Any amounts deposited by Mort-
gagor with Mortgagee. (aiid any earnings thereon) that are not
required for restoration, ard-any holdback amounts held by
Mortgagee, shall be turned over by Mortgagee to Mortgagor.

(d) Wotwithstanding tar foregoing clauses of this
Section 1.11, in the event that Mo:tgager and Mortgagee
agree that the Improvements and Persanal Property shall not
be restored after the partial or total ioss thereof, such
Improvements and Personal Property shall rot be restored and
all proceeds with respect to such loss tisreof shall be paid
to Mortgagee for the payment or prepaymant, as applicable,
of the obligations of S&A Corp. pursuant to the Credit
Agraement,

SECTION.1.12. Assignment of Leases and Rejns,
(a) Mortgagor hereby grants, transfers and assigns all of
its right, title and, interest in the Leases, together (with
any and, all extensions and renewals thereof for purposex of
securing. and discharging the performance by Mortgagor of its
obligations under the Guarantee and hereunder., Mortgagor
has not assigned or executed any assignment of, and will not
assign or execute: any assignment of the Leases or any Rents
from the Premises or the Improvements, to anyone other than
Mortgagee. The Leasas expressly assigned to Mortgagee by
this Mortgage are in full force and effect, and the Mortga-
gor has not done or failed to do any act or executed or
failed to execute any document that impairs or might impair
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the rights of Mortgagee to the Leases or the Rents under
this Mortgage.

(b) Without Mortgagee’s prior written consant,
Mortgagor will not (1), modify, terminate or consent to the
cancelation or. surrender of the Leases (except for adjust-
ment of the ‘net annual rental payable thereunder, if any,
and only to the sxtent expressly permitted therein), (2) us
or pay over any Rents.paid to or collected by Mortgagor fQL
any/piurpese ather than. for the purpose of maintenance and
opsra*xon of the Premises, {3) execute any other lease of
the Prenises or Improvsments or (4) censent to an assignment
‘of a terant’s interest or to a subletting except as may be
permittea hy the Credit Agreement.

~ {c)/ Mortgagor will at all times promptly and
faithfully perform,,or cause. to be performed, all of the
covenants, conditiins and agreements contained in the Leases
or any other lease ri the Premises or Improvements now or
hereafter exlsting,on fhe part of the landloerd thereunder to
be kept and. psrformed and will at all times use due dili-
gence. to do all things necassary to compel perfermance by or
otherwise enforce,its rigrts against the tenant under such
Lease. of all obligations, covesants and agreements by such
tenant to be performed thereupder.

(d) Subject to paragrawiy 1.12(e), Mortgagor has
assigned and transferred unto Mortgazcee all of Mortgagee's
right, title and. interest in and to Zie Rents now or hereaf-~
ter arising from the Mortgaged Property, neretofore or
hereafter made or agreed. to by Mortgagog, it being intended
to establish.an absolute transfer and assigoment of all
Rents thereunder to Mortgaqse and net merely to grant a
security interest therein., Subject to paragraph 1. 12(e) and
to the extent not prohibited by law, Mortgagee jay in
Mortgagor s name and stead. (with or without first teklng
posssssxon of any of. the Mortgaged Property personally .or by
receiver as provided herein) operate the Mortgaged Fruserty
and rent, lease or let all or any portion of any of the
Mortgaged Propsrty te any. party or parties at such rental
and upon.such: terms as, Mortgagee shall, in its discretion,
detsrmins, and may collect and have the benefit of all of
said Rents arising: from or accruing at any time thereafter
or that may thereafter become due under each Lease,

v G R
1G4

(e) - Unt11 an Event of Default occurs under this
Mortgage,, Mortgagee will not exercise any of its rights
under paragraph l, 12(d), and-Mortgagor shall receive and
collsct the Rents aocruing under Leases of the Premises and
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Improvaments: but after the happening of any Event of
Dafault Mortgagee,may, at its option, receive and collect
all Rents accrulng under the Ground Leasa or the Leases and
enter upon the. Premises and Improvements by its officers,
agents, employees or attorneys for such purpose and for the
operation and maintenance thereof, Upon the happening of an
Event ¢f Default, Mortgagor hereby irrevocably authorizes
and directs each tenant and each successor, if any, to the
interest of each tenant under sach Lease to rely upon any
noticz of a claimed Event of Default sent by Mortgagee to
any suzh tenant or successor in interest, and to thereaftor
pay Rents to Mortgagee without any obligation or right to
inguire as to whether an Event of Default actually ewists
and sven (€ some notice to the contrary is recelved from the
fortgager, wbo shall have no right eor claim against any such
tenant or sucusssor. in interest for any such Rents so paid
to Mortgagee, Fach tenant or its successor in interest from
whom Mortgagee oi any officer, agent, attorney or employee
of Mortgagee shall have collected any Rents, shall be
authorized to pay Rents to Mortgagor only after such tenant
or its successor in interest shall have received written
notice from Mortgagee tnuh the Event of Default shall have
been cured, unless and until a further notice of a claimed
Event of Default is given by Mortgagee to such tenant or its
successor in interest,

() Mortgagee will not bacome a mertgagee in
possession so long as it decaes not edter or take actual
possession of the Mortgaged Property., In addition, Mort-
gagee shall not be respensible or liable inr performing any
of the obligations of the: landlord under euv of the Leases,
for any waste by any tenants or others, for &pry dangerous or
defective conditions of any of the Mortgaged Froperty, for
negligence in the management, upkeep, repair or'control of
any of the Mortgaged Property or any other act or. owission
by any other person.

(g) Mertgagor shall furnish to Mortgagee, within
30 days after a request by Mortgagee to do so, a writtern
statement containing the.names. of all tenants and subtenants
of the Premises. or Improvements, the terms of the Leases or
any. other.lease, the.space occcupied and the rentals payable
thereunder, The.Leases shall provide for the giving by the
tenants of certificates with respect to the status of the
Leases, Mortgagor.also, shall exercise its right to request
such certificates within 10 days of any demand therefor by
Mortgagee,
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SECTION 1.13. 8 o] sfers
s... {a) Except as set forth herein or in the

Credit Agreement, it shall be an Event of Default hereunder
if Mortgagor. shall sell, convey, allenate, assign, lease,
sublease, mortgage, pledge, encumber or otherwise transfer,
create, consent to or suffer the creation of any lien,
charges or any.form.of encumbrance upon any interest in or
any part of the Mortgaged Property, or be divested of its
title to the Mortgaged Property or any interest therain in
apy. nanner or way,. whether voluntarily or inveluntarily
(othsr than resulting from a taking so long as Mortgagor
complies with Sections; 1,07 and 1,11 hereof), or engage in
any cornacn, cooperative, joint, time-sharing er other
congregate nwnership of all or part thereof, or thera shall
be any mergei, consolidation or dissolution affecting S&a
Corp, or Mortgagor, or any transfer of an interest in S&A
Corp. or Mortgayor, whether at one time or in a series of
related or unrelated transfers; provided, however, that
Mortgagor may in tha ordinary course of business within
reasonable commercial standards, enter into sasement and/or
covenant agreements whizh relate to the operation of the
Mortgaged. Property, and wiieh do not materially and adversely
affect the use and coperation-af sane,

SECTION 1.14, Secwiiyv pargement. This Mortgage
is both a mortgage of a leasehoid interest in real property
and a grant-of a security. interesec in personal property, and
shall constitute and serve as a "Segcurity Agreement” within
the meaning of the Uniform Commercial Czde as adepted in the
state wharein the Premises are located. Mortgagor has
hereby granted unto Mortgagee a security interest in and to
all the Mortgaged Property described in this Mortgage that
is not real property, and simultansously witi tile recording
of this Mortgage, Mertgagor has filed or will #!la UCC
Financing Statements at the appropriate offices in the state
in which the Premises are located to perfect the sezncity o
interest granted by this Mortgage in all the Mortgaged

Property. Mortgagee shall have all rights with respect to %ﬁ
the part of the Mortgaged Property that is the subject c¢i'a &
security interest afforded by the Uniform Commercial Code as ;)
adopted. in the state wherein the Premises are located in I
addition to, but not. in limitation of, the other rights s
afforded Mortgagee hereunder, o

SECTION 1.15. Filina and Regording. Mortgager
will cause this Mortgage, any othar security instrument
creating a security interest in or evidencing the lien
hereof upon the, Mortgaged Property and each instrument of
further assurance to be filed, registered or recorded in
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such manner and, Ain such places as may be required by any
presant or. future law in order tc publish notice of and
fully to protect. the. lien hergof upon, and the security
interest of Mortgagee in, the Mortgaged. Property. Mortgagor
will pay all filing, registration or recording fees, and all
expenses incidental® to. the execution and acknowledgment of
this Mortgaoe, any mortgage supplemental hereto, any secur-
ity instrument with raspect’ to the. Personal Property, and
any 1nstrument of. further assurance and all Federal, state,
couniy. and munlcipal stamp taxes and other taxes, dutmes,
imposts, assessments’and. chargee arising out of or in
connection, Wlth the. executioh and delivery of this Mortgage,
any mo: trage supplemental hereto, any securlty instrument
with respect to, the" Personal Property or any instrument of
further assviance.

SECTTON 1.16, Further Assurances, Upon demand
Mortgagor will, 2¢ the cost of Mortgagor and without expense
to Mortgagee, do, rxeoute, acknowledge and deliver all such
further acts, deeds, -onveyanoes, mortgages, assignments,
notices of aesignmenu tranefers and assurances as Mortgagee
shall from time to time require for the better assuring,
conveying, assxgningp trensfarring and confirming unto
Mortgagee the. property and rights hereby conveyed or assig-
ned or intended now._or hereafter so ta be, or which Mort-
gagor may, be or-may hereafter berome bound to convey or
assign to Mortgagee, or. for carryiag out the intention or
faoxlmtating the performance of tha terms of this Mortgage,
or for filing, registering or recoryding-this Mortgage, and
on demand. Mortgagor will also execute ‘and-deliver and hereby
authorizes Mortgagee to exacute and f£ile in the name of
Mortgagor to the extent it may lawfully o &0, one or more
financing stetemente chattel mortgages or <uwparable
security instruments to. evxdenoe more effectivaly the lien
hareof upon the Personal Property.

SECTION 1.17, Additions to Mortgaged Prunerty.
All right, title and interest of Mortgagor in and to ail

gxtensions, improvements, betterments, renewals, substitites
and replacements of, and: all additions and appurtenances to,
the Mortgaged Property hereafter acguired by or released to
Mortgagor or. oonstructed, assembled or placed by Mortgagor
on the Premises, andiall conversions of the security consti-
tuted thereby, immediately upon such acquisition, release,
construction, assembling,. placement or conversion, as the
case may be, and. in sach such case without any further
mnortgage, conveyance aseignment or other act by Mortgagor,
shall become gubjéct to the lien and security interest of
this Mortgage as fully and complately and with the same
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effect as though now. owned by Mortgagor and specifically
described in the grant of the Mortgaged Property abeve, but
at-any. and all times Mortgagor will execute and deliver to
Mortgagee. any, and: all such further assurances, mortgages,
conveyances or assignmenta therecf as Mortgagee may reason-
ably require for the purpose of exprassly and specifically
subjecting.the same to'the llen and security interest of
this Mortgage.

. SECTION 1,18. Records; Access: Estoppels,

(a) “Pursuant to Section 5.08 of the Credit Agreement, Mort-
gagor vill keapaproper records and hooks of account in
accordanse. with' generally accepted accounting principles and
will permii-Mortgages, by its agents, accountants and
attorneys, .ta /visit, and inspect the Premises, and to discuss
its affairs, /finances: and accounts with the general managers
or accountants of Mortgagor, at such reasonable times as may
be required by Mrctaagee.

(L) Mortga;ue shall have the right, upon two
days’ prior written nocive, to 1nspect and make copiles of
Mortgagor!s ‘books and’ ruccrds with reference to the Mort-
gaged Property for the. pUrpraﬂ of verifying any balance
sheet, operating statement ang/or rent schedule at any time
up to three years after they have been submitted.

SECTION, 1.19. No Claijs’ Against Mortgagee,
Nothlnq contalnad An this Mortgage snall constitute any

consent or. raquest by Mortgagee, express. or impllod for the
performanoe of any- labor or services or tWe furnishing of
any materials or other property in respeci of the Mortgaged
Property or . any part thereof, nor as giving rortgagor any
right, power or authority to contract for ou permit the
performance of any labor or services or the furnishing of
any materials or other property in such fashion s Would
permit the making:of any. claim. against Mortgagee in respect
thereaf or any clalm that any lien based on the pexfo*mance
of such labor or, serv1ces or the furnlshtng of any such

materlals or other property is prior to the lien of this
Mortgage.

SECTION, 1. 20. The Grou gase, (a) Mortgagor
will not, wlthout the prior written consent of Mortgagee
(which .consent will .not be unreasonably withheld or
delayed (1) modlfy, extend or in any way alter the terms
of the Ground Lease. (provig ed that Mortgagor may, without
the prlor written! consent of. Mortgayee, make such medifica-
tions or alteratrons as do; not (x) shorten the term or
increase the amount” of rent paid under the Ground Lease,
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{y) constitute & material change to the terms and provislons
“of the Ground Lease. or (z) otherwise materially adversely
affect the security interest granted by this Mortgage in the
Mortgaged Property, the value of the Mortgaged Property ov
the interests of the Mortgagae), {(il) cancel, release,
terminate or surrender the Ground Lease (axcept as permitted
by Section 1.20(f) or, (1il) walve, excuse, condone or in any
way relesase or discharge the lessor thereundar of or from
any material obligatiens, covenants, conditions or agree-
ments by sald lessor to be done and performed.

{(b) No release or forbearance of any of Mortga-
gor’s ubligations under the Ground Lease, pursuant to the
Ground leass, or otheryise, shall release Mortgagor from any
of its oblira*ions under this Mortgage, including its
obl;qat;on with respect to the payment of rent as provided
for in the Ground tease and the performance of all of the
terms, provisions, covenants, conditions and agreements
contained in the Gzouud Lease, to be kept, performed and
complied with by the liessee tharein.

(c) Mortgagor shall give Mortgagee immediate
notica in writing of any.defatlt undar the Ground Lease or
of the recelpt by Mortgagor of-any notice of default from
the lessor thereunder by prcv"*nq to Mortgagee a photo-
static copy. of any such. notice racgived by Mortgagor from
such lessor and this shall be done witheut regard to the
fact that Mortgagee may be entitled 0 such notice directly
from the lessor, Mortgagor ghall promutiy notify Mortgagee
of any default under the Ground Lease uy lessor or giving of
any notice by the lessor to Mortgagor of such lessor’s
intention to end the term thereof, Mortgagor shall furnish
to Mortgages: immadiately upon- Mertgages’s reyuest any and
all information, concerning the performance by Mortgagoer of
the covenants of the Ground Lease and shall permit iortgagee
or its representative at all reasonable times to wake
investigation or examination concerning the performence by
Mortgagor of, the covenants of the Ground Lease. Mortgapor
shall promptly deposit with Mortgagee upon request by
Mortgagee duplicate orlglnal exacuted copy of the Ground
Leasa and, upon reguest by Mortgagee, any and all document-
ary ev;dence racelved by Mortgagor showing compliance by it
with the provxsions of. the Ground Lease and shall deposit
with Mortgagee. an exact copy of any notice, communication,
plan, specification or other. instrument or document received
or glven by Mortgagor in any way relating to or affecting
the Ground: Lease, whlch may concern or affect the estate of
the lesscr orithe. lessee in or under the Ground Lease or the
property’ leased thereby.
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. (d) Notwithstanding any other provision of this
Mortgage or the Ground Lease, if Mortgagor shall fail so to
do, Mortgagee may (but shall not be so obligated) to take
any such action Mortgaqee deems necessary or desirable to
prevent or cure, in whole or in part, any material failure
of, compliance by Mortgaqor under the Ground Lease; and upon
the receipt by. Mortgagea from Mortgagor or the lessor under
the Ground Lease of any. written notice of default by Mortga-
gor as the lassee thereunder, Mortgagee may rely thereon,
and such notice:shall’ constitute full authority and protec-
tion o Mortgagee from any action taken or omitted to be
taken in good: faith reliance therson, All sums, including
reasonaidle attorneys' fees, so expended by the Mortgagee Lo
gure or provent any. such default, or expended to sustain the
lien of this Hortqage or its priority, shall be deecmed
sacuraed by this Mortgage and shall be paid by the Mortgagor
within 30 days after demand, with interest at the Default
Rate, Nething in this.Section 1,20 shall limit Mortgagor‘s
rights under the Ground lLease to contest requirements of law
or other similar mattsrs to the fullest extent permitted by
the Ground Lease and-urder mandatory applicable law,
Mortgagor hereby express!: grants to Mortgagee, and agrees
that Mortgaqae shall have, tiic absolute and immediate right
to enter in and upon' the Real Property or any part thereof
to such extent and as often as dortgagea, in its reasonable
discretion, deems necessary or drsirable in order to prevent
or cure any such default or alleges default by Mortgagor.

(e) Except as otherwlse provided in this Sec-
tion 1.20, and subject to Section 1.20¢a), Mortgagor shall
not, without Mortgagee’s prior written coisant, which shall
not he unreasonably withheld or delayed, make any election
or give any consent or approval for which a‘right to do so
is conferred upon. Mortgagor as lesses under the Ground lLease
which may materially affect the Mortgaged Property,

(f) HMortgagor shall {1) at least four mourins
prior to the last day (such last day, the “Final Renewal
Day”) upon which Mortgagor, as lessee under thea Ground
Lease, may validly exercise any option to renew or extend
the term of the Ground Lease, give notice to Mortgagee of
the existance of such option so to renew or extend the term
of the Ground Leage and (ii) at least one month prior to the
Final Renewal Day, exarclse such option in such manner as
will cause tha term of the Ground Lease effectively to bhe
renewed or exténded for the period provided by such option
and. give notice to Mortgagee of such renewal or extension;

ngugxgx“ ‘that Mortgaqor shall not be requmred 1o
to renew or extend the term of the Ground Lease if
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(x) Mortgagor submits to Mortgagee, at least two months
prior to. the Final Renewal Day, a certificate executed by a
Financial Officer .of Mortgagor stating that the Ground Lease
should not be renewed or extended pursuant to such option
and setting forth, in detail satisfactory to Mortgagee, the
reasons for such;conclusion and (y) Mortgagee, within the
period of .one monthH following receipt of such certificate
from Mortgagor, (A) determines in its reasonable discretion
that such Ground Lease should not be renewed or extended and
(B) siatifies Mortgagor of such determinatien. In the event
that Msrtgagor fails. to exercise such renewal or extension
option in circumstances where Mortgagor is required to do so
pursuani/to this subséction (f), Mortgagee shall have, and
is hereny <ranted, thé irrevocable right to exercise any
such. option, vhether in its own name and behalf or in the
name and behalf of, its.designee or nominee or in the name
and behalf of Mortgagor or in any other manner authorized
under the Ground,lLsase as Mortgagee shall in its sole
discretion determine’

(9). Mortgagoxr will give Mortgagee prompt written
notice of the commencemeni of any arbitration or appraisal
proceeding under and, pursuant to the provislons of the
Ground Lease. Mortgagee shall 'have the right, but not the
obligation,, to intervend.and purticipate in any such pro-
ceeding and.Mortgagor. shall contsr with Mortgagee to the
extent. which Mortgagee deems necessiry for the protection of
Mortgagee. Mortgagor way compromise any dispute or approval
which is the subject of an arbitrati<d or appraisal proceed-
ing with the priol written consent of Mbrtoagee which will
not be unreasonably withheld or delayed. {pon the written
request of Mortgagee, Mortgagor will aexerciss all rights of
arbitration or appraisal conferred upon it by the Ground
Lease, unless Mortgagor can demonstrate to Mortgagee’s
reasonable satisfaction, prior to the earlier of (1}-10 days
after Mortgagee’s written notice, and (il) the date on which
Mortgagor's ability. to exercise such right of arbitration or
appraisal shall lapse, that such an arbitration or appraisal
proceeding would be unduly burdensome, cost ineffective; and
the failure to arbitrats or have an appraisal performed ror
the matter under consideration is not likely to materially
and adversely impair Mortgagee’s security hereunder,
Mortgagor shall select an’ arbitrator or appraiser, as the
case may. be, who is approved in writing by Mortgagee, such
approval not to be unreasonably withheld or delayed, pro-
vided, however, that if at the time any such proceeding
shall be commenced, Mortdagor shall be in default in the
performance or, observance of any covenant, cendition or
other requirement’ of the Ground Lease, or of this Mortgage,
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on the part of Mortgagor to be perfermed or observed,
Mortgagee shall haVe, and. is hereby granted, the sole and
exclusive right to. designate and appoint on hehalf of
Mortgagor and, arbitrator or arbitrators, or appraiser, in
such proceeding.

(h) So leng as this Mortgage is in effect, there
shall be no merger of the, Ground Lease or any intereet
therzin, or of the leasehold estate created thereby, with
the f¢e estate in the Land’'or any portion thereof by reason
of the fact that the Ground Lease or such interest therein
or sucn loasehold estate ‘may be held directly or indirectly
by or forithe account of any persen who shall hold the fee
gstate in tps oand or' any portien thereof or any interest of
the lessor undar. the: Ground Lease, 1In case Mortgagor
acquires the-{ee title to the Land, this Mortgage shall
attach and cover apd: be a lien upon the fae title or such
other estate so aoqu'"ed any such fee title or other estate
shall, without furtler assignment mortgage or conveyance,
become and he’ subject te the lien of and covered by this
Mortgage,. Mortgagor shall notify Mortgagee of any such
acquisition and, on writtan request by Mortgagee, shall
cause ta . be execlitdd and recurdeéd all such other and further
assurances or. other; instrumer*e in writing as may in the
opinion of: Mortgagee ba. necessazy or appropriate to effect
the intent’.and meaning hereof ané,vhall deliver to Mortgagee
an endorsement to: Mortgaqee’s loan title insurance pollcy
insuring that’ such fee title or other estate is subject to
the lien of this Mortgage.

~ (i), In the event that the Mortgagor as lesse
under the Ground Lease exercises any optlon ox rlqht to
purchase any. parcel of land which option or r.ght is granted
under said Ground ‘Lease, then upon the vesting of the title
of such paroel in the Mortgagor this Mortgage shall attach
to and . cover and be a lien upon the fee title or such sther
estate so acquired, and such. fee title or other estate
shall, without further assignment, mortgage or conveyaace,
become ‘and be subject to the lien of and covered by this
Mortgage.

(3) In the event. that.the Mortgagor intends to
acquire fee title to the leasehold estate as described in
paragraph,. (h) above or, exercise any option or right as
described: in paragraph {1) above Mortgagor shall provide
Mortgagee’ wlth written notice of its intent to so acquire or
its decislon to, exercfse its option or right not less than
30 days: prior to such’acquisition or the exercise of such
right or optibon.
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ARTICLE 1T
Refaults. and Remedies
2.01. . Events of Default. (a) It shall be an

Event of Default under this Mortgage if one or more of the
following shall happen:

(1) (A} Mortgagor shall faill as required by the
Guarantee to perform or fulflll any covenant or obliga-
¢lon under and pursuant to the Guarantee Agreemant,

B). any Event of Default (as therein defined) under

(¥ _the Credit Agreement or (2) any Other Mortgages or
(C) @anry, default of Mortgagor’s obligations (1) to pay
insurunsa premiums pursuant to Section 1.09, which
continues for more than five days after Mortgagor iu
given notize of such dafault, or (2) to pay real aestate
taxes pursuanc to Section 1,04, which continues for
more than five doys after Mortgagor is given notice of
such default subjact to Mortgagor’s right to contest as
set forth in Sectizn 1.04(e):

(11) any default' ip-the dua obgervancs or punctual
performance of any agraement, covenant, representation
or warranty made. by Mortyajor in thls Mortgage (other
than those addressed in another clause of this para-
graph 2.01(a)) that continues for a period of 30 days
after a written notice of detuuit shall be given by
Mortgagee to Mortgagor, or fov such longer period of
time after such notice shall be giver as may be reason-
ably required to promptly commence & continuously and
diligently prosecute such measures asS udy be reasonably
required to cure such default, provided such curae is
belng dillgently prosecuted:

(

W

(iii) any sale, assignment, conveyance, transfer, cr
other disposition, pledge, mortgage, collateral compo- oy
nent, hypothacation,. encumbrance, grant of a security {{
interest or assignment of the Mortgaged Property, iha v
Leases. or Rents or incurrence of indebtedness not X

¥

permitted under this Mortgage, modification of or ¥
termination, cancelation or acceptance of surrender of

the Ground: Lease other than as permitted by this Mort-

gage, cancelation or fallure to renew any insurance

required to be maintained pursuant to the terms of this
Mortgage, or any event, that causes this Mortgage to
cease to be.a valid and perfected first and prior lien
(subject to Permitted. Exceptions) upon and/or security
interest in any of the Mortgaged Property; and
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(iv) any ‘breach by Mortgagor as tenant under the
Greund Lease of any covenant. or terms of such Ground
Lease, or requirement of this Mortgage relating to such
Ground Lease which’ breach continues for 5 days after
notice thereof by Mortgagee to Mortgagor,

SECTION 2, 02, (a). If an Event of Default as set
forth herein, shall accur and be continuing, then, upen
written demand of Mortgagee, Mortgagor will pay to Mortgagee
upan demand all amounts dug hereunder and such further
amouitt-as shall be sufficient to cover the costs and expens-
es of :aelection, lncluding attorneys’ fees and expenses
incurred-ny, Mortgagee. In case Mortgager or S&A Corp. shall
fail fortnwith: to pay such amounts or any amounts due under
any other Section of thisg Mortgage upon Mortgagee’s demand,
Mortgaqee shall be entitled and empowered to institute an
action or procgedlngs at law.or in equity as advised by
counsal for the collaction of the sums so due and unpaid, to
prosecute any such. action or proceedings to judgment or
final decree, to. enfo:ca any.such judgment or final decree
against Mortgagor and, to_collect, in any manner provided by
law, all moneys adjudged L decreed to be payable.

(b) In case of pxeCAedings against S&A Corxp. or
Mortgagor in insolvency or bankeuptcy or any proceedlngs for
their respective reorganizatmon sreinvolving the 11qu1datlon
of their respective assets, Mortgaszra shall be entitled to
prove the entire outstanding principa‘ amount due under the
Guarantee or this Mortgage plus interesi due thereon to the
full extent unpald, and all other payments, charges and
costs to the full extent permitted by appilizable law.

. SECTION 2,03, Rights to Take Possession, Operats
3, (a) If an Event of Defaull shall occur
and be continuing, Mortgager shall, upon demand of Mort-
gagee, forthwith surrender to Mortgagee actual poscaession of
the Mortgaged, Property and, if and to the extent permitted
by law, Mortgagee itself, or by such officers or agents 'as
it may appoint, may . then enter and take possession of all
the Mortgaged Property without the appointment of a receiver
or an applicaticn therefor, excluds Mortgagor and ite agents
and employees wholly therefrom; and have access (with
Mortgagor) to the books, papers and accounts of Mortgagor,

{(b) If Mortgagor shall for any reascn fall to
surrendex or deliver the Mortgaged Property or any part
thareof after such demand., by Hortgagee, Mortgagee may obtain
a judgment or decree conferring upon Mortgagee the right to
immediate possession’ or requiring Mortgagor to deliver
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immediate possession of the Premises to Mortgagee, to the
entry of which. judgment or. decree Mortgagor hereby specifi-
cally conserts, to the extent not prohibited by law.
Mortgago;hwill pay to, Mortgagee, upon demand, all expenses
of cbtaining.such: judgment or decree, including compensation
ta. Mortgagea's attorneys and agents; and all such expenses

and compensatlon shall; until paid, be secured by this
Mortgage.

(c) Upon, every such, entry upon or taking of
posspasion, Mortgagee may. held, store, use, operate, manage
and conurol: the Mortgaged Property, conduct the business
thereof! and, from. time. to time, (1) make all necessary and
proper mcirtenance, repairs, renewals, replacements, addi-
tions, bettevments. and  improvements thereto and thereon,

(2). purchase or otherwise acquire additional fixtures,
personalty and, Juher property, (1) insure or keep the
Mortgaged PEOPELL/ insured, (4) manage and operate the
Mortgaged Property and exercise all the rights and powers of
Mortgagor to the,sama extent as Mortgagor could in its own
name or otherwise with = snect to the same and/or (5) enter
into any and all agreemoooq with respect to the exercise by
others of any of the powars harein granted Mortgagee, all as
may from time to time be .directed or determined by Mortgagee
to be in its bhest interest. fortgagee may collect and
receive. all the, Rents, issues, orofits and revenues from the
Mortgaged Property, including those .past due as well as
those accruing thereafter, and, aiec deducting (i) all
expenses of taking, holding, managitg and operating the
Mortgaged Progerty {including compensatior for the services
of all persons. employed for such purposes;; (11) the costs
of all such maintenance, repalrs, renewals, ceplacements,
additions, betterments, lmprovements, purchu.eo and acquisi-
tions, (iil) the costs of insurahce, (iv) such taxes,
assessments and other similar charges as Mortgages may at
its option pay, (v).other proper charges upon the Mirtgaged

Property. or any part. thereof and (vi) the compensatizp, X
expenses. and disbursemants of the attorneys and agents f &ﬂ
Mortgagee, Mortgagae may.-apply the remainder of the moneVs ﬂi
and proceeds so received first to the payment of all sums S
required.to be paid;under the Guarantes, or this Mortgage }3
and second, 1f thare is any surplus, to whomever may he e
legally entitled to receive the same, e

(d) . Whanever, before any sale of the Mortugaged
Property, under. Section 2.06, all that is due under any of
the ternms, covanants, conditions and agreements of the
Guarantee and thig' Mortgage shall have been paid and all
Events of Default” fully cured, Mortgagee will surrender
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possession of the Premises back to Mortgagor, its successors
or assigns, The same right of. taking possassion shall,
however, arise again if any. subsequent Event of Default
shall occur and be continulng.,

SECTION 2.04. Riaht ko Cure Defavulta., After an
Event of Default. in the payment, performance or observance
of any term, covenant or condition of this Mortgage, Mort-
gagee may pay, perform or observe the same, and all payments
masae or costs or expenses incurred by Mortgagee in connec-
tion therewith shall be secured hereby angd shall be, without
demand, immediately repaid by Mortgagor to Mortgagee with
interestc thereon at the Default Rate, Mortgagee shall be
the judge of the necessity for any such actions and of the
amounts to’bu pald., Mortgagee is hereby empowered to enter
and to authorize others teo enter upon the Premises or any
part thereof fou the purpose of performing or observing any
such defaulted teim, covenant or condition without having
any obliqation to &0 perform or observe and without therepy
becoming liable to Hortgagor, to any person in possassion
holding under Mortgagccs or to any other person,

SECTION 2,05, ot _to a Receiver, If an Cvent
of Default shall occur, end oe oontlnulng, Mortgagee, upon

eppllcatlon to a court of comzsetent jurisdiction, shall be
entitled as a matter, of right to the appointment of a
receiver to take possession of ard to operate the Mertgaged
Property and to collect and apply *ha Rents therefrom. The
receiver shall have all of the righis and powers permittad
under the laws of the state wherein tha Premises are loca-
ted. Mortgagor will pay to Mortgagee upcin-demand all expen~
sas, including receiver’s fees, attorney’s {ezs, costs and -
agent'’s, compensation 1ncurred pursuant to the provisions of
this Section 2.05; and all such expenses shall bte secured by
this Mortgage

SECTICN 2.08, closure Sale {ay ~J7f an
Event of Default shall occur and be continuing, Mortyrgee
may. elect to sell the Mortgaged Property or any part or the
Mortgaged Property by exercise of the power of foreclosure
or. of sale granted to, Mortgegee by appiicable law and/or
this Mortgage. In suoh ;case; Mortgagee may commence a civil
action to foreclose this Mortgage, or it may proceed and
sell the Mortgaged Property. to satisfy any and all amounts
due under; the Guarantee and. this Mortgage. Mortgagee or an
officer, appointed by a judgment of foreclosure to sell the

qaged Property as may be chosen by Mortgagee at the time and
place of sale fixed by it in a notice of sale, either as a
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whole or in separate lots, parcels or items as Mortgagee
shall deem expedient, and in such order as it may determine,
at public auction to the highest bidder. Mortgagee or an
officer appointed by a4 Judgment of foreclosure to sell the
Premises may postpone any foreclesure or other sale of all
or any portlon of the Mortgaged Property by public announce-
ment at such time and place of sale, and from time to tine
thereafter may postpone such sale by public announcement or
subgequently noticed sale, Without further notice, Mortga-
gee Sr an an officer appeinted to sell the Mortgaged Propar-
ty may-make such sale at the time fixed by the last post-
ponemerit, or may, .in its discretion, give a new notice of
sale, “aly person, including Mortgagor or Mortgagee, may
purchagse 2% such sale, Mortgagee or officer that makes any
sale shall khereafter deliver to such purchaser or purchag=-
ers thareof Lta good and sufficient deed or deeds conveying
the parts of the Mortgaged Property so sold, The recitals
in any deed of ary nattars or facts shall be conclusive
proof of the truthfv‘uaas thareof, and Mortgagor shall
warrant and defend the title of every purchaser or purchas-
ers thereto.

(P) The Mortgagad Property may be sold subject to
unpaid taxes and Permitted ?xctptions, and after deducting
all costs, fees and expenses ol Mortgageae, including costs
of evidence of title in connectiup with the sale, Mortgagee
or an officer that makes any sale shball apply the proceeds
of sale in the manner set forth In7gaction 2.08,

(c) any foreclosure or other stle of less than
the whole of the Mortqaqad Property or any defective or
irregular sale made hereunder shall not Bkhu‘gt the power of
foreclosure provided for herein; and subsequeit sales may be
made hereunder until the Guarantee and all otng:r amounts
securad hereby has been satisfied, or the entircty nf the

Mertgaged Property has been sold, %%
(d) Mortgagor waives, to the extent not pice oyl
hibited by law, (1) the benefit of all laws now existins-or ™~
that hereafter may be enacted providing for any appraisenent %3
before sale of any portion of the Mortgagad Proparty, o
(2) the beneflt of all laws that may be hereafter enacted in b

any way extending the time for the enforcement or the
collection of amounts due under the Guarantee, the Notes,
any parl passu notes.or the obligations evidenced theraby or
creating or. extendtnq a, period of redemption from any sale
made in . collecting sald debt or any other amounts due
Mortgagee, (3) any right to at any time insigt upon, plead,
claim or take the benefit or advantage of any law now or
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hereafter in force providing for any appraisement, valua-
tion,. stay, extension or redemption, or sale of the Mort-
gaged, Property ag separate tracts, units or estates or as a
single parcel in the event of foreclosure, (4) all rights of
redemption, valuation, appraisement, stay of execution,
notice of electionito mature or declare due the whole of the
obligations secured. by the Guarantee and marshalling in the
event of foreclosure of this Mortgage, and (5) any and all
rights and remedies which Mortgagor may have or be able to
asser( by reason;of the laws of the state wherein the
Premises are located pertalning te the rights and remedies
of surscies,

(&, The right of Mortgagee to forecloese on and
sell all or eny part of the Mortgaged Property shall not ke
affected or impaired by.the cure of any Event of Default
after the publicelion of notice of or the commencement of
any legal proceedlrg for such sale.

- (£)  If an Evsnt of Default shall occur and he
continuing, Mortgagee nav instead of, or in addition to,
exercising. the rights descrikad in paragraph 2.06(a) above
and either with or without entry or taking possession as
herein permitted, proceed.by a suit or suits in law or in
equity or by any, other appropriats proceeding or remedy
(1) to specifically enforce payment of some or all of the
terms of the Guarantee; or the performance of any ternm,
covenant, condition: or agresment of'this Mortgage or any
other right, and/or (2) to pursue any ather remedy available
to it, all as Mortgagee shall determine mnat effectual for
such purposes.

SECTION 2.07, Qther Remedies, (a) . (in case an
Event of Default shall cccur and be continuing, Msitgagee
may also exercise, to the extent not prohibited Ly Law, any
or all of the remedies available to a secursd party under
the Uniferm. Commercial Code of the State wherein the Pram-
ises are located, including, to the extent not prohibitzg by
applicable law, the following: ‘

(1) . Elther personally or by means of a court
appointed receiver, to take possession of all or any of
the Personal Property and exclude therefrom Mortgagor
and all others claiming under Mortgagor, and thereafter
to hold, store, use, operate, manage, maintain and
control, make repairs, replacements, alterations,
additions and improvements to and exercise all rights
and..powers of Mortgagor with respect to the Personal
Proparty or any part thareof,
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- {2)  To make.such payments and do such acts as
Mortgagee may deam’ neceesary to protect its security
interest in the Personal Property including paying,
purchasing, contesting or compromising any encumbrance,
charge or lien which is prior or superior to the
security interest granted hereunder, and, in exercising
any. such, powersaor authority, paying all expenses
incurred in connéction tharewith,

{3) To assemble the Personal Property or any
prrtion, thereof at a.place designated by Mortgagee and
1e4oonably convenient to both parties, to demand prompt
deiivary of the. Personal Property to Mortgagee or an
agenc. or representatlve designated by it, and to enter
upon..any or all of the Premises to exercise Mortgagee’s
rights h:reunder.

(4& T6-sell, or otherwise dlSpOSB of and/or
purchase the Psreonal Property at public sale, with or

sale,,upon such L TS and in such manner as Mortgagee
may determine, and-after. Mortgaqee shall have given
Mortgagor at. 1east tun Aays’! prior written notice of
the time and pleoe of dny public sale or other intended
dlSpOSlticn of the. Pereona Property by malllng a copy
to Mortgagor at the address set forth in Section 3.02,

(b) In connectlon with & sale of the Mortgaged
Property or any Pereonal Property and the application of the
proceeds of sale asg provided in Section 2,98 of this Mort-
gage to the payment .of the Guarantee hercry, secured, Mort-
gagee shall be entitled to enforce payment »f and to recelive
up to . the prlncipal amount of the Guarantee, plus all other
charges, payments. ang costs. due under this Mortqage, and to
recover a defloiency judgment for any portaon vf hhe aggre-
gate principal amount of the Guarantee remaining unnaid,
with interest,

SECTION 2,08, .Application of Sale Proceeds arna
Rents. After any. foreclosure sale of the Premises, the

Improvemente and/or Personal Property under Section 2.06 or
2.07, Mortgagee shall. receive the proceeds of sale, no

proceeds and Mortgagee 'shall apply the proceede of the sale
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together with any Rents that may have been collected and any
other sums which. then may be held by Mortgagee under this
Mortgage as follows:

First: To the payment of the costs and axpense of
such sale, including compensation to Mortgagee’s
attorneys and agents, and of any judicial proceedings
wherein the same may be made, and of all expenses,
liabilities and advances made or incurred by Mortgages
under this Mortgage, together with interest at the
wafault Rate on all advancgs made by Mortgagae and all
TAX38 Or asgaSsm@n;s.except any taxes, assessmants or
othsy chargas subject to which the Mortgaged Property
shaill bave been sold;

Second: To the payment up te the principal amount
then dug, owing or unpaid under the Guarantee, plus all
1nterast, lats charges. and premiums, if any, thereon
that ars due and unpaiad:

Thirds To. thu vaymant of any other attorneys’
fees or. other sums raguired to he paid by S&A Corp, ot

Mortqagor pursuant to anv provision of the Guarantee oy
this Mortgage; and

Fourth: If there thein ‘be any surplus, to Mortga=
gor,

SECTION 2,09, Mortaagor mr-tenant Holdinag Qver,
If Mortgagor remains in pogsession of any of the Premises
after any foreclosure sale by Mortgagee, st Mortgagee's
election Mortgagar shall be deemed a tenant holding over and
shall forthwith surrendar possession to the rirchaser or
purchasers at such sale .or he gummarily disposscased or

evicted according to provisions of law applicable tn tenants
holding over.

SECTION 2,10.. Waiver of Appraisement, Valuztion,
stay, Extension and Egdgmg;ign Laws, (a) Mortgagor will
not object to.any sale of the Mortgaged Property in its
entirety pursuant to Section 2. 04, and for itself and all
who may claim.under it, Mortgagor waives, to the extent that
it lawfully may,. all rlght to have the Mortgaged Property
marshalled: or to. have.the Mortgaged Property sold as sepa-
rate estates, parcels, tracts or units in the event of any
foreclosure of thig’ Mortgaqe.

(b} To. the full extent permitted by the law of
the state wherein the' Mortgaged Property is located or other
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appllcable law, neither Mortgagor nor anyane claiming
through .or under it shall or will set up, claim or seek to
take advantage of. any, appraisement valuation, stay, exten-
sion, homestead- exemption or. redemption laws now or hereaf-
ter in foroe in order. to prevent or hinder the enforcement
or foraolosura of. this Mortgage, the absolute sale of the
Mortgaged Property\or the final and absolute putting of the
purchasers into. possession thereof immediately after any
sale: and. Mortgagor,. for itself and all who may at any time
clzim through or under it, hereby waives to the full extent
that 1t may lawfully do .80 the benefit of all such laws and
any and all right to have the assets covered by the security
interest oreated heraby marshalled upon any foreclosure of
this Mortiags,

SECIION 2,11, Discontinuance of Proceedings, In
case Mortgagee shall proceed to enforce any right, power or
remedy under this: Mortgage by foreclosure, entry or other-
wise, and such prooaacinqs shall be discontinued or aban-
doned for any reason, or shall be dstermined adversely to
Mortgagee, then and_in avery such case Mortgagor and Mort-
gagee shall be restorad ta their former positions and rights
hereunder, and all riqhts, powers and remedies of Mortgagee
shall continue as if no such proceeding had heen taken,

SECTION 2.12, Sujts o’ Protect tha Mortaaged
Property., Mortgagoe shall have pover {a) to institute and
maintain suits and proceedings to pravent any impairment of
the Mortgaged Property by any acts which-may ba unlawful or
any violation of this Mortgage, (b) to preserve or protect
its interest in the Mortgaged Property ans in the Rents
arising therefrom and (c) to restrain the anivrcement of or
compliance with any lagislation or other goverrmental
enactment, rule or order that may be unconstitutional or
otherwise invalid if the enforcement of or compliance with
such enactment, rule or order would impair the seckcity or
be prejudicial to the interest of Mortgagee hereunde:,

SECTION 2,13, Filinag Proofs of Claim, In case of
any raceivership, insolvency, bankruptey, recrganization,
arrangement, adjustment, composition or other proceedings
atfecting S&A Corp. or Mortgagor, thelr respective creditors
or their respective propesrty, Mortgagee shall, to the extent
permitted by law, be entitled to file such proofs of clainm
and other documents as may be necessary or advisable in
order to have the claims of Mortgagee allowed in such
proceedings for the principal due and payable and secured by
this Mortgage at the date of the institution of such pro-
ceedings and for any interest accrued, late charges and
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additional interest or other amounts due or which may become
due and- payable hereunder  after such date,

SECTION 2.14. Pogsessjion by Mortgagee. Notwith-

standing the appointment of any. receiver, ligquidator or
trustee of Mortqagor, any. of its property or the Mortgaged
Property, Mortgagee shall be entltled to the extent not
prohibited by law, to, remain in possession and control of
all parts.of the Mortgaged Property now or hereafter held
under this Mortgage.

SECTION 2,15.. Rajver. (a) No delay or failure
.by Mortgagee. to exercise any right, power or remedy accruing
upon any Srent of Default shall exhaust or impair any such
right, powsr or remedy or be construed to be a walver of any
such Event of Default or acquiescence therein; and every
right, power an2 remedy given by this Mortgage to Mortgagee
may be exercmse“trrom time to time and as often as may be
deemed  expedient by xortgagee. No consent or walver by
Mortgagee to or of .any breach or default py Mortgagor in the
performance of its ou11~at10ne secured hereby shall be
deemed or construed to e a consent or walver to or of any
other breach or Event: of: Default in the performance of the
same or any other obligations by Mortgagor hereunder. No
failure on the part.of Mortgegee to complain of any act or
failure to act or to declare_er Fvent of Default, 1rrespec-
tive of how. long. such failure continues, shall constltute a
waiver by Mortgagee of its rights Yiereunder or impair any
rights, powers or; remedies consequent on any future Event of
Default by Mortgago

(k) .Even if Mortgagee (1) grants-some forbearance
or an extension of time for the payment of zxy. sums secured
hereby, (2) takes.other or additional securitv for the
payment of any sums. secured hereby, (3) waives or-does not
exezcise some right qranted herein or under the Guerantee,
the Notes or.the Credit Agreement, (4) releases a rait of
the Mortgaged. Property from this Mortgage, (5) agrees to
change scme. of the terms, covenants, conditions or agres.
ments of the Guarantee, the Credit Agreement, the Notes- or
this Mortgade, (6) consents to the filing of a map, plat or
replat affecting the Premises, (7) consents to the granting
of an easement or other right affecting the Premises or
(8) makes or eonsents to an. agreement subordinating Mort-
gagee’s llen on the Mortgaged Property hereunder; no such
act or omission. shall preclude Mortgagea from exercising any
other right) power or privilege herein granted or intended
to be. granted in, the event of any Event of Default then made
or of any subeequent default; nor, except as otherwise

(S&A-GW/EXH=G/87M/44503)




UNOFFICIAL COPY




l.,P\I(:)I::F::I(::Ila\k} s:;é:JEF?;Y; fy , 13

expressly provided in an instrument executed by Mortgagee,
shall this Wortgage be altered thereby., In the avent of the
sale or transfer by operation of law or otherwige of all or
part of the Mortgaged Property, Mortgagee is hereby author-
ized and empoyered to.deal with any vendee or transferee
with reference to the Mertgaged Property or the Guarantee
secured hereby, or with.reference to any of the terms,
covenants, condltions or agreements herecf, as fully and to
the same extent as it might deal with the original parties
herato and without in any way releasing or discharging any
liabilities, obligations or undertakings,

SECTION 2.16, Remedies Cumulative. No right,
power or ‘enedy conferred upon or reserved to Mortgagee hy
this Mortgage is intended to' be exclusive of any other
right, power ox remedy, and each and every such right, power
and remedy:shall he cumulative and concurrent ang in addi-
tion to any othei cight;.power and remedy given hereunder or
now or hereafter exisuing at’ law or in equity or by statute,

ANTICLE ITI
Miscel Yaneous

SECTION 3,01, Partial Invaliditv, In the event
any one or more of the provisions contained in this Mortgage
shall for any reason‘be held to be anvalid, illegal or
unenforceable in any, respecdt, such validity, illegality or
unenforceability shall, at.the option Of wortgagee, not
affect. any other provision.of this Mortgage, and this
Mortgage shall be construsd as if such invalid, illegal or
unenforceable provision had never been contained herein or
therein.

SECTION 3.02. Notices, All notices to br. sent
and all documents to be delivered hereunder shall bz in
writing and shall be deemed to have been sufficiently given
or served for all purposes when presented personally or
three days after being sent by postage-prepaid certified,
express mall or,such’ other nationally recognized one day
delivery service, each with return receipt, to any party
hereto at, the address specified on page 1 hereof or at such
other: address of.which it shall have notified the party
giving such notice in“accordance with this Section 3.02.

, SECTION 3.03. Successors and Assidne, All of the
grants, covenants, terms, provisions and conditions herein
shall run with thé Premlses and the Improvements or this
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Mortgage and. shall apply to, bind and inure to the benefit
of the permitted ‘'successors and assigns of Mortgagor and the
suyccessors and assigns of Mortgages.

_ SECTION 3,04, Counterparts, This Mortgage may he
axecutod in any. numbar of counterparts and all such counter-
parts shall togethér constitute but one and the same mort-
gage.

SECTION.3,05. Satisfaction and cancelation, If
all t4e obligations under the Guarantea, the Notes and this
Hortgage zhall-be pald in full in accordance with their
respective terms, then this conveyance shall be null and
void, the Mu**qaqe, the Guarantee, and the Notes shall be
markad "satieried” by the Mortgagee, and this Mortgage may
he canceled of racord at the raguest and, to the axtent not
prohiblited by law, at the expense of the Mortgagor,

SECTION J.06. Definitions, As used in this
Mortgage, the singular thall include the plural as the
content requires and the Jollowing words and phrases shall
have the following meanings: (a} “ineluding” shall mean
#including. but not limited tz+y (k) “provisions” shall mean
“provisions, terms, covenanta. snd/or conditions®; (¢) *lien”
shall mean “lien, charge, encuntrance, sacurity interest,
mertgage and/or deed of trust”; U4 "obligation” shall mean
"obligation, duty, covanant and/or.<uzndition”; and (e) *any
of the Mortgaged Property” shall mear ”the Mortgaged Prop-

erty or any, part therecf or interest thzroin”, Any act

which Mortgagee is permitted to perform heieunder may be
performed at any time and from time to tinme by Mortgagee or
any person or entity designated by Mortgages. - Any act which
is prohibited to Mertgager hereunder ig also prohibited to
all lessees of any of the Mortgaged Property. ‘Mortgages has
the right.to refusa to.grant its consent, approval or

acceptance or to.indicate its satisfaction, whanevei ‘&uch g
consent, approval, accaptance or satisfaction is required LQ
hereunder, @:
SECTION 3,07, Multisite Real Estate Transaction. }3
Mortgagor. acknowladgas that this Mortgage is one of a numher ot
of the. Other Mortgages wh;ch secure oblligations under the 1>

Guarantee, Mortqaqor agraes, that the lien of this Mortgage
shall be absolute .and unconditional and shall not in any
mannér. be. affectad, .or, impaired by any acts or omissions
whatsoever of. Mortgagee and without limiting the generality
of the foregoing, the: lien. hereof shall not be impaired by
any acceptance by tha ‘Mortgagee of. any security for or
guarantors’ upon any of the indebtedness hereby secured, or

[S&R~GH/ EXHRG/872/44503]
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by any failure, neglect or omission on the part of Mortgyagee
to realize upon or protect any obligation or indebtedness
heraby secured or, any collateral security therefor including
the Other Mortgages. The lien hereof shall not in any
manner: be impaired or affected by any release (except as to
the property released), sale, pledge, surrender, compromise,
settlement, renewal, extension, indulgence, alteration,
changing, modification or dlaposition of any obligations or
any indebtedness. secured or of any of the collateral securi-
ty therefor, including the Other Mortgages or of any guaran-
tee therecf, and,Mortgages may at its discretion foreclose,
exercise any powar of sale, or exercise any other remedy
available to it undexr any or all of the Other Mortgages
without firaf exercising or enforcing any of its rights and
remedies heceunder, - Such exercise of Mortgagee’s rights and
remedies under-any,or all of the Other Mortgages shall not
in any manner irpsir tha indebtedness hereby secured or the
lien of this Mortgage and any exercise of the rights or
vemedies of Mortgagee nersunder shall not impair the lien of
any of the Other Moriuuges or any of Mortgagee's rights and
remedies theraunder.. Tre undersigned specifically consents
and agrees that Mortgages may exerclse its rights and
remedies hereunder. and under the Other Mortgages separately
or concurrently and in any ovder that it may deem appropri-

ate and the undersigned waives any rights of subrogation,

SECTION .3.08. . Releasg gf Mortgaged Property. So
long as no Default or Event.of Defaulc ghall have ogcurred
and subjact to the observance and performance of the terms
of this Mortgage and Section 2,10 of tha Credit Agreement,
the Mortgagor may sell the Mortgaged Propeciy Lf the
Mortgagor is so permitted to sell the Mortyrged Property
pursuant to Section 6,06(e) of the Credit Agruement or the
Required Banks consent to such sale. In the event the
Mortgagor sells the Mortgaged Property in accordarce with
Section 6.06(e) of the Credit Agreement or with the consent
of the Regquired Banks, Mortgagee hereby agreaes to relernge,
at the Mortgagor's sole expense, such Mortgaged Propeciy
upon satisfaction of the conditions contained in the relerse
agreemant,

[S&A-GW/EXH-G/87A/44503)
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ARTICLE IV
Particular Provisions

This Mortgage is subject to the following provi-
sions relating to the. particular laws of the state wherein
the Premises are located?y

SECTION 4.01., Applicable Law; Certain Particular
Previsions. This Mortgage shall be governed by, and con-
strucd in accordance, with; the laws of the state wherein the
Premises are located, and. Mortgagor and Mortgagee will
submitte 1urisd1ctlon and the laying of venue for any suit
on this MNortgage:in such state, The special provlsions
which are ap91icab1e to such.state, as set forth in Appen~
dix A attachrﬂ hereto, are hereby incorporated by reference
as though fully set forth herein,

SECTION f 020 Validity, Perfectjop and Enforce-
ability of Lieny. This Mortgage, when duly recorded in the
appropriate publlc revaads and when financing statements are
duly filed.in the appreyrﬂate pUbllC records, will create a

valid, perfected” and enfcrceable lien upon and security
1nte*est in all the Mortgaged Property and there will he no
defenses or offsets. to this. Mortgage or to any obligations
or any 1ndebtedness secured herekv, Mortgagor, immediately
after executing this Mortgage, wili. record or cause this

[S&A=GW/EXH-G/87A/44803)
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Mortyage to be recorded and will file any financing state-

ments required to be filed to perfect this Mortgage with
respect to all of the Personal Property.

IN WITNESS WHEREQF this Mortgage has heen duly

authorized and has been executed and delivered to Mortgagee
by Mortgaqor on tha date first written above,

STEAK AND ALE OF ILLINOIS,

INC,, a Nevada corporation,
Mortgagor,

R ///M //‘/,_

/ﬁame.
Title:

MARCI M, McLEAN
SENIOR VICE PﬁLS.IUIiNT

n the pressnce’ of4

7’5\;/?’@_#’_»&( /ﬁw.« Comt g0 8

Name l"\ \.u’_)t {\f (;J vd?gn(‘“r)

Off‘it)u‘--c. o dale s
Name: Chieree.

Brocsidg

a63

QT2

[ S&A~GW) EXH-G/87A) 44503 ]
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STATE OF TEXAS )

L 89.:
COUNTY OP DALLAS )
Subscriber:

Name: Marcl M. McLean
\.-‘-') Q«d\‘.\'s'o a

Corporate office: vVvice President

_Home residence: 7432 Stonecrest Drive
Pallas, Texas 75240

Attésior:
Namz: Marvgueritte Brindock

Cnrporabe office: Assistant Secretary

Home vcaidence: 6714 Ports 0'Call
Rowlett, Texas 75088

Corporation: Steak and Alé of Tllinols, Inc.
State of incorporations- Nevada

Date of instrument: December 22,4589

Before me, the below Notary Publilc in and for the
above County and State, duly commissioneu a:d sworn, person-
ally appeared the Subsctiber, to me personally -well known
and well known to me to hold the corporate ofcive indicated
above, respectively, in the Corporation named abave whlch lBCP
the corporation named in and executing the within 1nstrumenttﬁ
bearing. the date set forth above, which instrument was o
displayed: to me in County and State aforesaid, by the Yy
subscriber and Attestor who are known to me to be the 3
identital persons who respectively subscribed and attested 3}
to the name of the maker thereof to the foregoing instrument ¢
as its above indicated corporate officers, respectively, P
who, by me_being duly sworn, did severally depose, say and
acknowledge, on thelr several oaths, in the County and State
aforesaidy that they reside at the above-stated addresses,
that. they are respectively the above-stated corporate
officers of said Corporaticn and that said Corporation

[Sheridan-MISC1/A8814.Doc]
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executed, the:said 1nstrument, that they know the seal of
said Corporatlon, that the seal affixed to said instrument
is the: corporate seal. of said Corporation; that the Sub-
scriber, belng 1nformed of the contean of the sald instru-

that.she executed the same in the name and on behalf of saigd
Corporation by order, authority and resolution of its Board
of Directors and that she signed her name as such officer
thereto by like: order, that their respective Slgnatures are
n thE1r . awWn.. proper handwr1L1ng. that they respectlvely
cuted and’ attested the execution of sald instrument as
their Eree and voluntary act and deed and as the free and
volu~tury act.and deed- of said Corporation for the
considahatlon, uges and purposes therein set forth and

- IN nf&NESS WHEREOP, I have hereunto set my hand
and aEflxed my:.ofcisial seal in the County and State afore-
saild on this Deceibsr 22, 1989,

n, = (b |
(WI \’L{Lu Qeann l/) . C-LJL-A_ e
Notary Public in and for salg
County and State,

[No&ariél Seal)

My commission expites

10-To 972

Thig document was pre-
pared by, and afizu fillng
ghould be returned <o!

CRAVATH, SWAINE & MOORE
Worldwide Plaza

825 Eighth Avenue

New York, N.Y. 10019

Attn: C. Allen Parker, Bsq.

G688

182
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EXHIBIT A

Indenture of Lease dated October 4, 1967, between
Vicent Rlnn {"Rinn") and Henrici, Ine, ("Henrici').

Memorandum of, Agreement dated August 1, 1968, between
Rinn §& Henrxcl (within sald document, LaSalle National
Bank, as Trustee under Trust No, 17237 is record holder
of the demiséd premises).

rirst Amendment to Lease dated May 15, 1980, between
uusalle Natlonal Bank* and Henrlcl's Restaurants, Inc.,
sucse=80r in interest of Henricl, Inc.

Aselgnme"* of Lease dated June 1, 1080, between
Henrici s Restaurants, Inc., and Steak and Ale of
Illxnoxe, Ir,.,wrecorded August 11, 1980,

Dodliment 25143418, Recdorder of Deeds, Cook County, IL.

Second” Amendmen ¢ Lease dated November 28, 1988,
between; LaSalle National Bank and Steak and Ale of
IllanlS, Inc,

(DODGE-ATTY/01/14D/4443/1N]
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Lot 'lwo of Nerthwood Edans, a Subdivision of @ part of ilughea. Brown,
Moore Corporation's Resubdivislon of United Realty Company's Dundes Road
Subdivision in the Southeast Quarter of Section 2, Township 42 Navch,
Range 12, East of the Third Principal Meridian, m.cording to the Plat
thereof rocordad January 12, 1968 as Document No, 2037782,

pdeleaty

Soacthengt  Luun U/A*

Northumod (e dnd Shois Rd,
N o ttbamok /\»QQ
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EXHIBIT C

GUARANTEE AGREEMENT dated as of July 25,
1989, between each of the subsidiaries
(1ndiv1dua11y, a "Guarantor" and collectively,
the "Guarantors") of Benale Corporation, a
Delaware corporation {and after the Guarantor
Mergers. (as defined in the Credit Agreement
referred to below), of S&A Restaurant Corp.,
a Delaware corparation {the "Company", which
ig the surviving corporation in the Merger,
as defined in the Credit Agreement referred
to below)) listed on Schedule I hereto and
CHEMICAL BANK, as agent (the "Agent") for the
banks (the "Banks") named in Section 2.01 of
khe Credit Agreement dated as of the date
hereof (the "Credlt Agreement") among Benale
Corporation, a Delaware corporation ("Acqui-
sition" ), Benale Holdings Corporation, the
Aganc and the Banks,

The Banks, have 'agreed to make certaln loans to
Acquisition pursuant. to, ard 'subject to the terms and
conditions specified in, the(Credit Agreement, which loans,
upoen., consummation of the Mergei, shall be assumed by the
Company. The obllgation of the “anks to lend under the
Credit Agreement is conditioned i, among other things, the
executlion and delivery by the Guarantors of a guarantee
agreement in the form hereof. In orde: to induce the Banks
to make the. Loans {such term and the other rapitalized terms
used herein and. not defined herein having ihe meanings
assigned to them in. the Credit Agreement), the Guarantors
are willing to execute and dellver this Agrewaert. Accord-
ingly, the parties hereto agree ag follows:

SECTION 1, Each Guarantor unconditionally guar-
antees, jointly.with the. other Guarantors and severally, as
a ptimary obllgor and not merely as a surety, the due and
punctual payment of principal of and interest on each of the
Notes, when and, as due, whether at maturity, by accelera-
tion, by notice of prepayment or otherwise, and all other
monetary obligations of the Company to the Banks and the
Agent under the Loan Documents to which the Company is or is
to be a party 4ccllect1ve1y, the "Obligations"). Each
Guarantor. further agrees that the Obligations may be extended
or renewed; in whole or in part, without notice to or
further assent from it, and.that it will remain bound upon
its guarantee notwithstanding any extension or renewal of
any Obligation,

(S&A-2/EXK/1WD/383/1WD]
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_ SECTION 2. Each Guarantor waives presentment to,
demand of payment from and protest to the Company of any of
the, Obllgat1onsp and. also waives notice of acceptance of its
quarantee and’ ‘notice.of protest. for nonpayment. The obli-
gations of each. Guarantor hereunder shall not be affected by
(a) the: fa;lure of. any Bank. or the Agent to assert any c¢laim
or, demand oL . to enforce any right or remedy agalnst the
Coﬂrany under the. prov1s;ons of any Loan Document or other-
wiszy (b} any rescission, waxver, amendment or modification
of anv,of the terms.or provisions of any Lean Document, any
guarancee or any other agreement, including with respect to
any other /Cuarantor under this Agreement except to the
extent that a dxscharge or satlsfaction of the Obllgatlons
igs effectea ,uereby, {c) the release of any security held by
any Bank or thz Agent for the Obligations or any of them; or
(d) the failure &r any Bank or the Agent tc exercise any
right or remeédy.agiinst any other Guarantor or guarantor of
the Obligations,

SLCTION 3, Puen Guarantor further agrees that its
guarantee constltutes a guarantee of payment when due and
not of collection, and waives'any right to require that any
resort be had by any Bank o <he Agent to any security held
for payment of the Obligations or to any balance of any
dep051e account or credit on the opoks of such Bank or the
Agent in favor of the Company or any other person.

SECTION .4, = The oblxgatxons of 'each Guarantor
hereunder shall not be subject to any ;efuctlon, limitation,
1mpa1rment or termination for any reason, including, without
limitation, any.claim of waiver, release, svirender, alter-
ation or oompromlse, and shall not be subjec: to any defense
or setoff, counterclalm. recoupnent or termination whatso-
ever by reason of the invalidity, illegality or 1ne1£oroeabillty
of the Oblzgatlons or otherwlse., Without limiting tns G
generality of the foregozng, the obligatlons of each Guarantor uD
hereunder shall not be discharged or impaired or otheiw.se
affgcted by the failute of any Bank or the Agent to asseit
any claim or demand or to enforce any remedy under any Loan
Document, any guarantee or any other agreement, by any
waiver. ot mod;flcatlon of any thereof, by any default,
failure or delay, . willful or. otherwise, in the performance
of the, Obllgations, or. by any other act or omission that may
or might in any.manner or. to any extepnt vary the risk of any
Guarantor or otherwise operate as a discharge of any Guarantor
as a matter of law or equity.

, SECTiONeS‘ Bach Guarantor further agrees that lts
guarantee shall continue toc be effective or be reinstated,

(S&A-2/EXK/1WD/382/1WD]
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as the case may be, if at any tlme payment, or any part
thereof, of principal of or interest on any Obligation is
resc1nded or must otherwise be restored by any Bank upon the
bankruptcy or reorganization of the Company, any other
Guarantor or otherwise,

SECTION. 6. In. furtherance of the foregoing and
net in limitation of any other right that any Bank or the
Acant may haye at law or In equity against any Guarantor by
viitae herecf, upon the failure of the Company to pay any
Obligation when and as the same shall become due, whether at
maturicy, by acceleration, after notice of prepayment (and
failure opthe. designated date to make such payment) or
otherwise,, pach Guarantor hereby promises to and will, upon
recexpt ot wr tten demand’ by any Bank, forthwlth pay, or

gach Bank shall, 1n a.reasonable manner, assign the amount
of the Obligations owed to it and paid by such Guarantor
pursuant to this gua “antee to such Guarantor, such assign-
ment to be preitanto.te the extent to which the Obligations
in questlon were 3' charged by such Guarantor, or make such
other dlSpOSlthﬂ thereof “ag euch Guarantor shall direct
(all without recourse’ to such Bank and without any repre-
sentation or warranty thereby,.

SECTION 7. Each of thé luarantors represents and
warrants as to itself that all represent ations and warran-
ties that relate to it contained in the Credit Agreement are
true and correct,

SECTION 8, The: guarantees made n=reunder shall
survive and be in full force and effect so lang as any
Obligation,is outstandxng and has not been indef easibly paid
and.sc_long as. any.of the Commitments under the Credit
Agreement have not been terminated and shall be relastated
te the extent provaded in Section 5, Each Guarantor(shall
be releasec from its. guarantee hereunder in the event that
all the Capltal stock. of such Guarantor shall be sold,
transferred or otherw1se disposed of, in accordance with the
terms of - the Credit Agreement, by the Company or other
Guarantor that shall own.such stock, to a person that is not
an Afflllate of the Company. if the Reguired Banks shall
have consented to; such: sale, transfer or other disposition
(and if. the terms of any such consent shall not provide
otherwise).

SECTION. 9. Whenever in this Agreement any of the
parties hereto is referred to, such reference shall be

| S&A=2/EXK/1WD/382/1WD ]
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deemed to include the successors and assigns of such party;
and all covenants, promises and agreements by or on behalf
of the Guarantorfs that are contained in this Agreement shall
bind and inure to the benefit of their respective successors
and assigns, None of the Guarantors may assign or transfer
any of its rights or obligatiuns hereunder without the pricr
wrltten consent of the Banks, except that the Guarantor
vergers and the subseguent assumption of this Guarantee by
“ha surviving corporations thereln is expressly permitted,

SECTION 10, No failure on the part of Lhe Agent
to exercise, and no delay in exerclsing, any right, power or
remedy héreunder shall operate as a walver thereof, nor
shall any single or partial exercise of any such right,
power or renerdv.by the Agent preclude any other or Eurther
exerclge therzof or the exerclse of any other right, power
or remedy. All remedies hereunder are cumulative and are
not exclusive of any other remedies provided by law, Except
as provided in the Crpdit Agreement, neither the Agent nor
any of the Banks shail-he deemed to have waived any rights
hereunder or under any okiner agreement or instrument unless
such waiver shall be in ‘writing and signed by such parties,

~ SECTION 11, THIS-ACREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH. THE LAWS OF THE STATE OF
NEW YORK.

SECTION 12. All communications and notlces
hereunder shall be in writing and given-as provided in
section: 10,01 of the Credit Agreement.. %l) communications
and notices hereunder to each Guarantor £i3all be given to it
at its. address set forth in Schedule IT hereto, with a copy
to the Company.

SECTION 13, In case any one or more of Uihe
provisions contalned in this Agreement should be peld
invalid, illegal,or unenforceable in any respect with
respect. to any; Guarantor, no party hereto shall be reguired
to comply with such. provision with respect to such Guarantor
for so_ long as.such provision is held be be invalid, illegal
or unenforcéable; and the validity, legality and enforceability®
of the, remaining provisions contained herein, and of such
provigion with respect to any other Guaraptor, shall not in
any way: be affected or impaired. The parties shall endeavor
in good-faith negotiations to replace the invalid, illegal
or unenforceable provislons with valid provisions, the
economlic effect of which comes as close as possible to that
of the invalid, illegal or unenforceable provisions,

1 S5A=2/EXK/1WD/ 383 /1WD]
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SECTION 14, Thls Agreement may be executed in two
or more counterparts, each of which shall constitute an
origlnal, but; all of which, when taken together, shall
constitute but one, instrument, provided that this Agreement
shall be construed as.a separate agreement with respect to
each Guarantor and. may be amended, modified, supplemented,
waived or released with respect to any Guarantor without the

apnroval of any other Guarantor and without atfecting the
cel.gations of any other Guarantor hereunder.

IN. WITNESS WHEREOP. the parties hereto have caused
this Ao.eement to be executed by their duly authorized
officert 9z of the day and year first above written.

EACH OF THE GUARANTORS LISTED
ON SCHEDURE I,

by ’/ |
An authorllzed officer of
each of the Guarantors

CHPMICAL BANK, as Agent,

gt AT

Nam=- /
Titles U{%}i\f\
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Schedule I to
Guarantee Agreement

Subsidiaries

benale Texge
fenale: Texas

Venale of Texan o, I, Inc, terale of l.rylu‘d K, 3, Ine. Sensle of Toxm
Banele of- Tnu No, 2, Ine, genale of u.ryllnd ¥o, &, Inc. Yenale of Texas
Penele of Texav Mo, 3, ne, Vensle-of Narylend Ne, 3, Inc. bonale of Texas
Senale of Teaan-No; ¢, Inc, benale of waryland o, 6, inc, Senule of Tean
Beneie of Taxas'aa, 'S, Inc, banaie of Naryland Ko, 7, tnc, Senale of Taxas
Benale of Teun:wo, 6 106 . Sonaie of Texss
mm of’ Tuw o Ine, senale of Indlane W9, 1, inc. Swals of Taam
hnllt ofy'mm la. aine,. Sonala of Teres
lunalt__of Teane. Io. W, ine, Senale of Kaneas Wo. 1, tnc. Benale of Texas
Yenale of Tunrno. 19, inr. nala of Texas
isnatle of T'i]l "0. |6 “'\G.. garale of Ulllhm No, 1, Inc, Renaie of lezss
. Benale of Oklshoma No. 2, Inc. fenale of Torm

Benale of Nevada Wo. 1, Inc, fensln of- omnm ¥o. 3, Inc, Ssnsiv of Tenae
Senale of Nevada o, 2, Ine, pronte of otllhon Ne, Ihe. Benale of Taxes
berale of Invodh‘uo‘; 3, Ine, \engle of- og“hm e, ine, Benale of Texas
Berale of Nevada o, 4, Inc, gendle ot gg;.hm Mo, 6, inc, fonaie of Tenae
Vensle of Neveds Ko, 8, Inc,. penatelof aiehoma ¥o, 7, Inc. bensle of Texee
Renale of Neveds N0, &, inc, penale of Jkishoma Mo, B, Inc. benele of Texss
Bensle af Nevada No: 7, Inc, Senale of Tmm
Benate of Hevida No, 8, Inc, benale of Texas:boy 9. Ine, Soneie: of Texan.
Benale-of Nevadi N0, 9, Ine, Wenale of Tenes: ke, A7, dne, Benele of Texms
Benale of. Mevads o, 19, Inc, “nn'.-gt Tesas, o, 78, ne. berale of Toxas
lcnnln of Kevade: No. 11, Inc, ganale ,f Texai 'lln. 22 v Senale of Tenae
Benate of Wevada: uo. 12' Ine, berale of m...,", 88, It Benale of Texas
beneie of Nevads-wo. 13, (nc, Menale of Texas Ko, 103, Inc. Bensle of Texes
Bensle of Nevads wo. 14, Inc. Benale of Texss
tenale of Weveds No. 13, inc, hanale of Dollun no. 1, Inc. Benele of Texm
Senelv of ‘"Nl oy 18, Ine, tenale of oollurmlo. 2, Ing, Panale of Taras.
Benale of Meveda No. 17, Inc, Beneie of Datavare Mo, 3, Inc. llenale of Texas
Verale of Nevade No. 18' tne, Benale of Deloware bo, 4, Inc. beia's of Toams
Senale of Nevade No. 19, inc. Sonale of inxes
Wonale of Neveds Wo. 20, (nc. enele of Texau Mo, 19, inc, Sanale e
tenale of Nevada Ne, 21, Inc. benale of Texas: Mo, 20, Inc, fonale of Traps
Senaie of Neveds Wo. 32, inc, Senate of Texss o, H, Inc. Bonsle of Toans
Benale-of Wevade No. 25, Ine. penele of Teadw ie.'zs, ine. Sonals of Texas
nale of Neveda No. 24, Inc, Benale of Texss o, 25, iInc, Genale of Toxas
nale of Neveds e, 25, Ing. benale of Texas No, 26, Inc, benale of Texas
Senale of Wevada No. 26, Ime. denale of Taxes Wo, 27, Ine, Sanala of Texme
Senale of Nevada ¥o.' 27, Inc, - Wenale of Texas Ko, 20, Inc. Senale of Toxm
Renale of Neryland<lo, 1, Inc, Yenaie of Texas-No, 29, Inc, Senale of Taxes
denale of Naryland ¥o, 2, inc, Ssnale of Yeams wo, 30, Inc, Ponsle of Teaae
Benale of Texss Wo, 31, Inc, Bonale of Taxas

Benale of Texse Mo, 32, Inc, fenale of Toxm

ferale M.'huj b0, 33, Ine, Berale Toras

Ponale of Toxew K. 34, Ine, Benale of Taxas

fenale of 1"“ Mo, 35, Im, Senale of texms

Bensle oi 'Inu lo. 3%, Inc, Berale of Texae

fanale e! Texas: be, 37, I, Perale of Toam

benale of Toxad Ne, % Ine, Jenale of Terme
Boraie of Taame

Benale of Texas No. 13, Inc.
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vparmitted Exceptions"” shall mean:

(i) liens or encumbrances relating to Mortgator's
fallure to pay, discharge or remove any tax, assess-
ment.,, levy, fee, charge, lien or encumbrance, or to
comply with any.legal requirement as provided in
paragraph 1.07{b) of the Mortgage applicable to the
Premises or to the ownership, occupancy or use thereof,
so long, as all requirements of paragraph 1.04{e) of the
Mortgage are satisfied;

{ii) minor aurvey gxceptions, minor encumbrances,
pasements and reservations of, or rights of others for,
vights of way, highways and railroad crossings, sewers,
elzciric lines, telegraph and telephone lines and other
similar purposes, or zoning or other covenants and
resnric“*ons as to the use of real properties or other
liens iniigental to the. conduct of the business of the
Mortgagor/Ciantor or the ownership of its property in
each case.which liens do not in the aggregate
materially: detract Erom the value of any such property
or materlally mglir the operation of the business of
Mortgagor/Grantor conducted at such property;

(iil). liens crearad pursuant to and permitted under
the Credit Agreement; and

(iv) liens which are &n encumbrance upon the estate
or interest.in the Land of Jzudlord or if applicable,
its landlord, except that any such lien or encumbrance
will be. unpermitted if it is the obligation of tenant
pursuant Lo the Ground Lease to ramove such lien or
encumbrance.

[Scheduleh/BARA3 |
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Appendix A

1. The following language is included immedlately
following the [irst comma in paragraph 2.07{b):

"to the Full extent permitted under applicable
law",

2, The followling language is included immediately
tallowing the Eirst comma in Section 2.08:

"and except as otherwise provided by law.,"

3.. The maturlty date of the Loans secured hereby
is Januutry 24, 1994, \

[ SHE:RIDA!\i’i/ILIﬁiNdISﬂ’é7'5 ]
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