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Unit No. 14131

LEASEHQLD MORTGAGE AND SECURITY AGREEMENT

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT made as: of
Qctober 4, 1991 {this "Mortgage"), by STEAK AND ALE OF ILLINOES

INC., a Nevada corporation and a wholly owned subsldn Ty

(*Mortgagor™) of S&A Restaurant Corp., a Delaware corporation
(*S&a Corp."), having its principal office at 12404 Park Central
Drive, Dallas, Texas 75251, to and with CITIBANK, N.A.
{"Mortnagee"), a national Dbanking association, having its
princiral office at 399 Park Avenue, New York, New York 10043;

WHEREAS, /pursuant to that certain Credit Agreement (the
"Credit Agreement") dated of even date herewith executed by andi.
between S&a Corpl ‘znd Mortgagee, Mortgagee has agreed to provide:
S&A Corp. 3 credit facility (the "Credit. Facility") of up to a
maximum principal ' amount of  TWENTY-THREE MILLION DOLLARSN
($23,000,000.00) outsianding at any one time, which Credlt'
Facility is comprised of.  fa) letters of credit to be 1ssue@ by‘
Mortgagee in an aggregate amount not to exceeﬂ' ETGHTEEN MILLEION .
DOLLARS ($18,000,000.00) at &ny time outstandlng {the "Letters of .
Credit™); and (b) revolving -working capital:- advances up to an
aggregate principal amount of FIVE MILLION DOLLARS' ($5 000,000. 007
at any time putstanding; and

WHEREAS, Advances (as defined ix the Credit Agreement) under
the Credit Agreement are respectively wvidenced by notes duly
executed on behalf of S&A Corp. dated s of the date hereof,
pavable to the order of Mortgagee in a prircipal amount equal to
the amount advanced to S&A. Corp. by Mortgage.—f{as the same may be
amended, replaced, extended, supplemented, substituted,
consolidated, increased, restated or modified frem time to time,
individually, a "Note" and, collectively, the "Notes"}); and

WHEREAS, to induce Mortgagee to issue the Letters of Credit
and to make the Advances, Mortgajor has agreed to entel into that
certain Guaranty (the ~Guaranty") dated of even date herewith
executed by Mortgagor and certain other subsidiaries of S&A Corp.
in favor of Mortgagee wherein, among other things, Mortgagar has
agreed to guarantee the obligations of S&A Corp. under the Credit’
Agreement and the Notes; and :

WHEREAS, pursuant to the requirements of the Credit Agreement,
Mortgagor and Mortgagee are entering into this Mortgage to create
a2 lien on and a security interest in the Mortgaged: Property (as
defined below) to secure the performance by Mortgagor “of. the\termsz
of the Guaranty. The Credit Agreement also regquires Mortgagor and
certain other subsidiaries of S&A Corp. (i) to grant mortgages in
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favor of Mortgagee upon certain other leasehold interests. (the
~Other Mortgages"); and (ii) to grant a sSecurity 1nterest in
inventory pursuant tao the Security Agreement (as defined, in. the
Credit Agreement) to secure the performance by Mortgagor andi
certain other subsidiaries of S&A Corp. of the terms of the’

Guaranty; and

WHEREAS, the final maturity date for the Notes. pursuant to the
Credit Agreement shall Le September 30, 1993, or such later date
to which Mortgagee may otherwise consent.

Granting Clauses

NOW TULREFORE, IN CONSIDERATION OF the for9901ng and in ordes

to secure /(a)-the due and punctual payment and:. performance of the.
(b) the due: and |

(e

obligations ¢f Mortgagor pursuant to the Guarapt

punctual paymenl and performance of the obliga 1ons of Mortgagor

pursuant to this Mortgage, (c) the remmbursement - for | all

disbursements made( by Mortgagee for the payment  .of taxes.,gmound“"

rents or other rentels, common area charges or insurance premaums,
all fees, expenses OrI advances in connection with or. relat1ng to

the Mortgaged Property,  and interest on such d1sbursements ang:

other amounts not timely raié in accordance with the terms: of this
Mortgage, (@) the paymens- and performence of all, other
indebtedness and obligations ¢f every kind and character now

existing, whether matured or 1nmatu;ed contlngent or 11quudatedu:
of Mortgagor to Mortgagee, Liowever  arising, whether: such;
indebtedness is absolute or contirgent, joint or several, mature@j

or unmatured, direct or indirect, axf (e) any renewal, extensxonﬂ
modification or rearrangement of any of-the foregozng. in whole or

in part, Mortgagor by these presents hereby conveys as secummty,_

grants a security interest in, hypothecs*es, mortgages, wa‘rants.
grants, sells, conveys, transfers, pledg2s. and sets over. _unt@
Mortgagee all the following described property {(the "Mortgaged
Property") whether now owned or held or hereafier acqulred

(1) all the leasehold estate and, alll of. Mortgador s,
right, title, interest, prlvwleges and options Cz: ea*edlby that:

certain lease described in Exhibit A (the "Grournd'. Tease"‘) and\
made a part hereof covering that certain real propemty

particularly described in Exhibit B (the “Land™}, together”

with all other rights of the lessee under the Gtound,Lease
together with all rights appurtenant thereto, 1ncluddng‘ the
easements over certain other ad301n1ng land granted! by any
easement agreements, and all air rights and devefopment
rights, if any, relating thereto, and also together. with all
of the other easements, rlghts, privileges and appumtenances
thereunto belonging or in anywise appertaining and all of the:
estate, right, title, interest, claim or demand whatsoever of
Mortgagor therein and in the streets and! ways ad}acent
thereto, either in law or in equity, inm possession or
expectancy, now or hereafter acquired (the "Premises™);
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(2) the restaurant -building and all other buildings,
improvements, structures, paving, parklng areas, walkways and
landscaping, and all fixtures of every kind and type afflxed,
to, attached %o or forming part of any structures,'buxbdungs
or improvements, and replacements thereof now . oOr hereafter
erected or located upon the Land (the "Improvements"),

(3) all apparatus. movable appliances, building
materials, equipment, fittings, furnishings, furniture,
machinery and other articles of tangible personal property,. ;
and placements thereof, now or at any time hereafter placed
upor. cr used in any way in connection with the use, enjoyment,
oclugpancy or operation of the Improvements or the Premises, to
the sxtent such items are owned by Mortgagor or if leased from
third rarties, to the extent mortgagable and assignable,
includinyg— all of Mortgagor's beooks and records relating
thereto anf-. including all goods, machinery, tools, equipmemt
(including 4ire sprinklers and alarm systems, cleaning rigsi.
air conditignina, heating, boilers, refrigerating, electronic
monitoring, watesy lighting, power, sanitation, waste . removaI
entertainment, recrcational, window or structural, maintenance *
and all other equipment of “every kind}, restaurant, bar and
all other indoor Or outdocor furniture (including: tables,
chairs, booths, servira stands, planters, desks, sofas, racks,
shelves, lockers and ‘ cabinets), bar equipment, glasses.,
cutlery, uniforms, linens, memorabilia and other decorative
items, furnishings, applicnces, supp&les, inventory, rugs,
carpets and other floor cove;'aas. draperies, drapery rods, and
brackets, awnings, venetian LYinds, partitions, chandellers
and other lighting fixtures, frenrers, refrigématorsL walk-in
coolers, stoves, microwave units, ovens, storage bins, office
equipment, signs (indoor and outdeor),  computer systems,. and {3
all other apparatus, equipment, ~forniture, furnishings, ;
hcliday decorations and articles used oi -useful in connectiom -1
with the use or operation of the Improvemccts or the Premises,.
and "all parts thereof and all accessions thereto, it beirg:
understood that the enumeration of any specific articles of
property shall in no way result in or be held to exclude any
items of property not specifically mentioned, and: further
including alcoholic beverage licenses and gzimits andﬁ
alcoholic beverage inventory (1ncluding _proceeds cherefrom)
but only to the extent Mortgegor is permitted to mortgage or’
assign such items under applicable law (the property referred
to in this paragraph (3) Dbeing hereinafter called the:
“Personal Property"; provided that, to the extent that any
Personal Property is governed by the Security Agreement (as
defined in the Credit Agreement), the Security Agreement shall
govern with respect to such Persenal Property}):

(4) all general intangibles (excluding trademarks and’
tradenames) relating to design, development, peratlon,

management and use of the Premises or the Improvements, all
certificates of occupancy, zoning variances, building, 'use or
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other permits, approvals, authorizations and consents: obtained’

from and all materials prepared for filing or filed. with any
governmental agency in connection with the development, use,.
operation or management of the Premises andl Improvements, all
construction, service, engineering, consulting, leasing;,.
architectural and other similar contracts concerning the

design, construction, management, operation, occupancy and/or

use of the Promises and Improvements, all architectural
drawings, plans, specifications, soil tests, feasibirity
studies, appraisals, environmental studies;, englneerlng
reports and similar materials relating to any portlow of or
all of the Premises and Improvements, and all payment and

pe“rrmance bonds or warranties or guarantees relatln@ to., the:

Premises or the Improvements, all to the extent’ 3531gnabm
{(the "Fermits, Plans and Warranties");

(5) _¥ortgagor’'s interest inm and rights under all
subleases (under which Mortgagor is sublandYord), all leases
or subleasess (under which Mortgagor is the:  tenant or
subtenant, other than the Ground Lease), all master: leases ot
licenses of the Premises or the Improvements, the': Parking
Agreements (as defined in the Credit Agreement andi to the
extent mortgagable ©Or assignable), any license, conce5310nw

management, mineral or other agreements of a similar kind’ that

permit the use or cecupancy of the Premrses or the
Improvements for any purpose,'in return for any payment, or the
extraction or taking of anv.gas, oil, water or other minerals

from the Premises in return-for payment of any. fee, rent or’

royalty (collectively, “Leaszs"), and all agreements or
contracts for the sale or other 4disposition of all or any part
of the Premises o1 the Improvemen's . NOW oOr hereafter entered
into by Mortgagor, together with all  charges, fees, income,
issues, profits, receipts, rents, - {evenues or royalties
payable thereunder {"Rents") and all rigkt, title and interest
of Mortgagor thereunder, including the  .right, upon the
happening and during the continuation of ‘an- Event of Default
specified in Section 2.01, to receive and collect the Rents
thereunder; and ' ' :

{(6) ail proceeds of the conversion, voluntary ot
involuntary, of any of the other Mortgaged Property into cash
or liquidated claims ("Proceeds"), including proceeds of
insurance and condemnation awards, any awards. which may’ become
due by reason of the taking by eminent domamn of the whole or
any part of the Premises or Improvements or any rights
appurtenant thereto, and any awards for change of grade of
streets, together with any and all moneys now or hereafter on
deposit for the payment of real estate taxes, assessments or
common area charges levied against the Mortgaged Property, and
premiums on policies of fire and other insurance coverrng the:
Mortgaged Property:; :

.ﬁ,]
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TO HAVE AND TO HOLD by Mortgagee and its SUCCESSOIS and
assigns forever, subject only to the Permltted Llens (as deflnem

in the Credit Agreement o

Lhewein) and to satisfaction, discharge and cancellation as$
provided in Section 3.05.

ARTICLE 1
Representations. Warranties and Covenants of Mortgagol
Mortgagor agrees, covenants, represents and/or warrants as
follows:

SECTION .1.01. Title; Qggﬁixlgg__Lgﬁﬁgu {a) Mortgégor has
good and mersetable title to an indefeasible leasehold estate in

the Premises “snd a fee simple or leasehold estate in the
Imprevements sub)2ct to no lien, charge or encumbrance except for

the Permitted Licas, and this Mortgage is and will remain a valid

and enforceable 7Zirst and prior lien on the Premises and
Improvements subject- only to the Permitted Liens.

(b) Mortgagor has /gnod and marketable title to all the
Personal Property sub)ect to_.no lien, charge or encumbrance- other
than the Permitted Liens. The Personal Property .will constitute
all of such items as are necessary, excluding alcoholic beverage

licenses and permits and alecholic beverage inventory which .

Mortgagor is not permitted to assign or mortgage under applicable
law, for the use of the Premises ‘202 Improvements as a restaurant
of the type (and, 1in particular, of the Steak and Ale or
Bennigan's "concept") there conducted -on the date hereof. The
Personal Property is not and will not berone the subject matter of
any lease or other arrangement wherekby ‘the ownership: of any
Personal Property will be held by any person or entity other than
Mortgagor {(except to the extent of non-materizl items of Personal
Property leased by Mortgagor from third parties in the ordinary
course of business and consistent with Mortgagor's prior business

practices), none of the Personal Property will be cenoved.from the:

Premises or the Improvements unless the same is no  ionger needed
for the continued operation of the Premises and the .improvements:
as currently operated or is replaced by other Personal Pruperty of
substantially equal or greater utility and value,  and Mortgagor
will not create or cause to be created any security interest
covering any of the Personal Property that Mortgagor may replace
from time to time other than the security interest in the Personal
Property created in favor of Mortgagee by this Mortgage or any

nother agreement collateral hereto and other than leases of such

non-material items as described above.

(c) The Ground Lease is a valid and subsisting lease of the
Land for the term set forth therein, is in full force and effect,
has not been modified except as set forth in Exhibit A, no
defaults by the lessee or, to Mortgagor's best knowledde, by the
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lessor exist thereunder, and no event with respect to the lessee,

nor, to Mortgagor's best knowledge, with respect to the lessor,
has occurred or is occurrlng which after notice or the passage of
time or both will result in such a default. - The Ground Lease is
subject to no lien, charge or encumbrance other than the Permitted

Liens. 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:’
te be kept and performed and shall in all respects coniorm to andl
comply with the terms and conditions of the Groundl Lease andi.

Mortgagoer further covenants that it will not do or permat anythlng'

to be Aone, the doing of which, or refrain from doing anythding:;
the omission of which, will impair or tend teo impair the security
of this mMortgage or will be grounds for declaring a default under
the Ground lLease. .

{d) All-essement agreemeats, supplemental agreements, Leases‘

and other instrunents hereinabove referred to and mortgaged hereby.
are, in all material respects, and will remain valid, subsisting
and in full! force¢ ead effect, and Mortgagor is not in default

thereunder in any ,nar:rial' respect and has fully performed the’

material terms thereof required to be performed through the date

herecf, and has no knowieldge of any material default. thereunder or.

failure to fully perform| the material terms thereof by any other

party, nor of the occurrence of any event which after notice. or.
the passage of time or both will constitute a material default.

thereunder. Provided an Event 2f Default does not then exist,
Mortgagor may terminate or modiiy .any of the foregoing whit&fane
net essential to the operations ) conducted on: the Mortgaged
Property, however, at all times MorZcagor shall maintain. in full
force and effect all of the foregoing which are necessary for the
proper ceonduct, use or operations o1 ‘the Mortgaged Property
without modification. All utilities /serving the Mortgaged
Property are located in and in the future wil) be located in, and
adequate vehicular access to the Premises and the Improvements is
provided by, either directly by a public right-cf-way abutting the
Land or valid easements covered by this Mortgage.

L T YT Y
‘1 ’Pa'p S .’G

»
(LN

(e) Mortgagor will forever warrant and defend  its title to =

the Premises and the Improvements and to the Personal Property,

the rights of Mortgagee therein under this Mortgage. and the

financing statements ex2cuted by Mortgagor simultaneously herewith

and the validity and priority of the lien hereof thereon against.

the claims of all persons and parties except those having rights
under Permitted Liens to the extent of those rights.

{f) Mortgagor has full power and authority to mortgage the
Mortgaged Property in the manner and form herein done or intended

hereafter to be done and to make and perform the representations,
warranties, covenants and agreements provided herein.

65440
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{g) The Premises, the Improvements and the Ground Lease, andi
the use of the Premises, the Improvements and the Personal
Property by Mortgagor and its agents, assignees, empmoyees.
invitees, lessees, licensees and tenants, do not violate. . any:
applicable reguirements of local, state and Federal law (1nc1'udmng-
any zoning, building and environmental protection Yawsi,
ordinances, codes or approvals, and.  any requiirement. of any.
building permits, restrictions of record or agreements affecting
any of the Mortgaged Property). where- such vielation could have a
material adverse effect on the Mertgaged Property, ‘the liem of
this Mortgage or Mortgagor. Mortgager will maintain, operatet,
lease 2od use the Premises, the Improvements. and the Personad
Propercy- in compliance with all applicable requirements of ‘local,
state ard. Federal law, the noncompliance with’ which could' have a
material adverse effect on the Mortgaged Property., the lien of
this Mortgags or Mortgagor, angd- will cure any such failure to
comply with duz . diligence and in any event’ wlthln the perred Cif
any, provided for cure by applicable law, ~subject to
paragraph 1.04(e; below.

SECTION 1.02.

Compliance with Laws. . (a) Mortgagor is doing; on the daté of this
Mortgage, and, - so long( #s Mortgagor leases or owns any of the’
Mcrtgaged Property, Mortgaaor will do all things necessary to (i) -
preserve and keep in full force and effect its corporate;

existence, and its rights (charter and statutory), licenses and
corporate franchises, (ii) comkly with all conditions prerequisite
to its lawfully doing business in the state in which the Mortgaged
Property is located, and (iii) comply with all regulations, rules,
ordinances, statutes, orders and ‘fecrees of any governmental
authority or court applicable to Mortgagor, the noncompliance with
which could have a material adverse effec: omn the Mortgagor, its
business or operations, or the Mortgaged Truperty.

(b) Mortgagor is not and will not becor'-‘-\ a foreign persom,
nonresident alien, foreign corporatlon, foreign partnership,

roreagn trust or foreign estate as those termu AT e defmnedwandv
used in Sections 1445 and 7701 of the Internal Rezenue Coder of
1986, as amended {(the "Code"), and the regulatlors promulgated

thereunder.

(c) The Premises and the Improvements -are and’ will remain(

open for business and will contlnue to be operated‘ as a’ first
class restaurant.

(d) The restaurant on the Mortgaged Property is ful!g served
by water, gas {to the extent the Mortgaged Property is served
thereby), electric and storm and sanitary sewerage fac1lrt1es.
and, either directly or by easement, by public roads or highways'.

{e) Mortgagor will comply with and abide by all of the

covenants and agreements applicable to it in the Credit Agreement

-7 -
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SECTION 1.03. Payment of Guaranty and OQther Amounts.
(a) This Mortgage is given pursuant to the Credit Agreement and’
the Guaranty. Each and every term and provision of the Guaranty,
including the rights, remedies, obligations, covenants,
conditions, agreement, indemnities, representations and warranties
of the parties thereto shall be considered as if a part of this
Mortgage, and to the extent any payment, fulfillment and
performance therecf relates to the obligations of S&A Corp. under
the Credit Agreement the same are secured hereby. Any “Jefault
under the Credit Agreement or the Guaranty, which default

continues beyond the applicable- notice and cure period under the,

Credit Agreement or the Guaranty, if any, shall constitute an
Event /0t Default (as hereinafter set forth) under this Mortgage
entitliny  the Mortgagee to all the remedies prov1ded in  this
Mortgage, rnder the Guaranty and by law.

{(b) If this Mortgage 1s referred to attorneys for foreclqsure
or to collect’vyon the Guaranty, or if any actions or proc ﬂmnq&
{including any bankruptcy, insolvency or reorganization
proceedings) are commenced in which Mortgagee is made a party and
is obliged to deferd or uphold or enforce  this Mortgage or the

rights of Mortgagee hereunder or under the terms: of any lease of,

any part of the Moucivaged Property, or if a condemnation
proceeding is instituted ‘affecting: the Mortgaged Property, or in
the exercise by Mortgagee <f remedies contained in this Mortgage
or in any action to protect /che security hereof, Mortgagor wilkl

pay all sums, including attorneys' fees, incurred by Mortgagee for

the expense of any such action/or proceeding together with all
statutory or other costs, disburscwznts and allowances, within ten
days after delivery of written demond thereon from Mortgagee,
together with interest thereon from tne date whichi is ten days
after such demand for payment at /the rate set forth in
Section 2.13 of the Credit Agreement- (the "Default Rate");
provided, however, if such costs and expeunzes are incurred after
an Event of Default hereunder, Mortgager snzlil. pay such sums on
demand together with interest at the Default Rate from and after
the date such costs are incurred. Such ~sums:” and  the interest
thereon shall be a lien on the Mortgaged Property. nrior to any
right, title to, interest in or claim upon the Mortguged. Property,
attaching or accruing subsequent to the recording of <liis: Mortgage:
and shall be secured by this Mortgage to the extent pecnitted by

law.

{c) Any payment of amounts due under this Mortgage not made
on or before the due date for such payments 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. immediately
due upon demand by Mortgagee; provided, however, that any failure.
to make a payment of any amount due under the Guaranty: shall be
governed by the provisions of the Guaranty rather tham by the
provisions of this Section 1.03(c).
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SECTION 1.04. Payme - .
(a) Mortgagor will, as required under the Ground Lease. pay an@

discharge from time to time when the same shall. become due, and

before any interest or penalty accrues thereon or attaches -

thereto, all taxes of every kind and nature, all general and
special assessments, levies, permits, inspection .and license fees,
all water and sewer rents, all vault charges, and all other,public
charges, and all service charges, common area chacges, merchant's
association contributions, private maintenance  charges, utility
charges and all other private charges, whether of a like or
different nature, 1mposed upon or .assessed against the Mortgaged

Property. ¢r arising in respect of the occupancy, use or posses51ow‘.

thereot - fall of the foregoing are hereinafter referred’ to as

“Taxes" ). Mortgagor shall be permitted to pay Taxes im
installments. to the extent permitted by the Ground Lease and
applicable’ 12w and to .the extent no delinguency will result

thereby. Morstogagor shall promptly deliver to Mortgagee all such
information and  documents, including all receipts of payment., s
requested by Mcitgagee with respect to suchy Taxes; provided,:

further that, if (che. Ground Lease permits Mortgagor to pay any
Taxes owing and unpzid by the lessor, and to seek indemnification
or reimbursement ther2cf by the lessor, Mortgagor shall pay any
and all such Taxes then o¢wing and unpaid as necessary to prevent
the imposition of or to Zénove any lien on the Mortgaged Property

with respect to such Taxes.

{b) Mortgagor will pay ‘any United States or state taxes

{except capital, franchise, incorme, stock transfer or w1thholdwng'

taxes) imposed on Mortgagee . by ‘razson of its ownership: of the
Notes, the Guaranty, and this Mortgage. Except to the  extent
prohibited by law, Mortgagor will aiso- pay and hold harmless andi
indemnify Mortgagee from liability for payment of any mortgage:
recording, documentary stamp, intangiLle or other taxes with
respect to the performance or enforcement. and, subject to the
provisions of Section B8.04 (a) of the Credil Agreement, costs and.
expenses incurred in the preparation, executidn, delivery, filing

or recording, of this Mortgage, the Guaranty, or the RNotes,

Mortgagee shall give Mortgagor prompt written | notice of the

receipt of any claim in respect of which indemnificdtion will be-

sought pursuant to this paragraph and shall advise %ﬂrtgagor in
writing prior to pay:ng or sett11ng any such claim, p;o"ded that
any delay or failure in giving such notice or advising: dartgagor
shall not impair Mortgagee's right to such indemnd £ fcation.
Payments under this indemnification shall be made within 30 days
from the day Mortgagee makes written demand therefor.

(¢) In the event of the passage of any state, Federal,
municipal or other governmental law, order, rule or regulation

subsequent to the date hereof (i) deducting from the value of real

property for the purpose of taxation any lien or “encumbrance

thereon or in any manner changing or modrfylng the laws now. in
force governing the taxation of this Mortgage or debts secured by

this Mortgage ({other than 1laws governing 1ncome, franchise and
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similar taxes generally) or the manner of collectlng taxes thereon.
and (ii) imposing a tax to be paid by Mortgagee, either directly
or indirectly, on this Mortgage, the Guaranty, or the Notes or to

require an amount of taxes to be withheld or deducted therefrom,
Mortgagor will promptly notify Mortgagee of such event. In, such-

event (i) Mortgagor shall enter into such further 1nstruments,
including but not limited to new Notes or a new Guaranty to. be
issueé 1in exchange fer the Notes or the Guamanty theretofore
issued, as may be necessary or desirable to obligate Mortgagor or
S&A Corp. to make any additional payments, and’ (ii)y Mortgag@r Or.
S&A Corp. shall make such additional payments under the Notes or

the Guaranty.

(d) .srhject to the nrov151ons of paragraph 1. 04(e), Mortgﬁgor
will not' suffer any mechanic's, materlalman s or laborer's
statutory or other lien for labor or umterlads to be. filed of

record and to remain outstanding or unbonded" (by S&A Corp. or

Mortgagor) for miore than twenty days after Mortgagor s receipt of
notice of the fiiina thereof upon all or any part. of the Premises
or the Improvements ot on the Rents arising therefrom except’ the
Permitted Liens, and ip.general Mortgagor. will do or cause to. be

done everything necessary so that the priority and enforceablllty

of this Mortgage shall 'be’ fully preserved, at the cost of
Mortgagor, without expense(to- Mortgagee.

{(e) Mortgagor will not Qe required to pay, dischaxge; or-

remove any tax, assessment; levy, fee, . charge, _.lien or
encumbrance, or to comply with zuy legal requirement as prOV1de&
in paragraphs 1.01(g) and 1.07(b) zpgzlicable to the Premises or to
the ownership, occupancy or use thkeceef, so long as Mortgagor
shall be diligently contesting, in go:d faith and at Mortgagor's:
sole cost and expense, the existence, anount or validity thereof
by appropriate arbitration, administrative or. Judlczal proceedlngs
which during their pendency have the ‘_practical effect ' of
preventing (i) the collection of cr other raadization  upon the
tax, assessment, levy, fee, charge, legal requirement, lien or
encumbrance so contested and (ii) any sale, forfeiture or loss of
the Mortgaged Property or any portion thereof or the payment of
any sum required to be paid by Mortgagor hereunder %o or for the
benefit of Mortgagee; provided such contests and proceedings do
not {1) subject Mortgagee to any risk of criminal - or civil
liability, (2) result in any impairment of the priority of this

Mortgage or any risk of any foreclosure of the contested
assessment, encumbrance, lien or tax, (3) delay or prevent payment.

of any sum required to be paid by Mortgagor hereunder to or for
the benefit of Mortgagee or (4) pose a threat to the safety,
security, protection, maintenance, occupancy or use and operation
of the Mortgaged Property or any portien thereof; and further

provided that Mortgagor shall have made: any. . reserves or other .

appropriate provisions therefor as may be requ1red by generally
accepted accounting principles.

- 10 =

6544Q

e
P.I\'
Hﬂ

]

L ]

i A




i

A ARG
! Thri] ".(‘:\‘Ef'::;ﬁ

—1
<




UNOFFICIAL COPY

(f) At any time that an Event of Default shall occur
hereunder and for 6 months after the Event of Default is cured, or
if required by any law applicable to Mortgagor or to Mortgagee,
Mortgagee shall have the right to direct Mortgagor to make. an
initial depos1t on account of real estate taxes and assessments,
insurance premiums and common area charges, levied -against ot
payable in respect of the Mortgaged Property in advance in.

semiannual deposits thereafter equal to one-half of the annual .

charges estimated by Mortgagee in order to accumulate with
Mortgagee sufficient funds to pay such taxes, assessments,
insurance premiums and charges. After any later Event of Default,
Mortgagee may use such deposits and any interest accrued thereon
at 1its option either to pay such items or to pay any other
obligatiuns of Mortgagor or S&A Corp.

SECTION .2 05, Payment of Closing. ngts‘ SubJect to the

provisions of Saction B8.04(a) of the Credit Agreement, Mortgagor
shall pay all cousts in connection with, reIatlng to or arising out
of the preparation. execution and recordlng of this Mortgage,
including title comwpzny premiums and charges, 1nspect10n. cosit s,
survey costs, recording fees' and taxes, attorneys', | engineers’

appraisers and consultants® fees and all other 51m113f'expenses of

every Kkind.

SECTION 1.06. Parking h3reements; Notices. (a) Mortgagor has:
and, at its sole cost and exprnse, will at all times. promptly and!
faithfully abide by, discharge. 2nd perform all of. the covenants,
conditions and sgreements contained in any Parking' Agreement- on
the part of Mortgagor to be kept and performed thereunder

(b) Mortgagor will not alter, mocify, amend or termlnate any:

Parking Agreement, or give any consent or. approval thereunder, if
same would result in the Premises not being in compliance with any

law or covenant affecting same.

{c) Mortgagor will promptly deliver to Mu;tgagee‘_true* andf

correct copies of all notices received or giveir zursuvant to any;
Parking Agreements with respect to (i) the ‘kermination = and’
pessible termination of such Parking Agreements 2ad (ii) any

matter which materially adversely affects or may affect the demise-

hereunder of any of the Mortgaged Property.

(d) Mortgagor will, immediately upon service thereof on or to
Mortgagor, deliver to Mortgagee a true copy of each petition,
summons, complaint, notice of motion, order to show cause and of
all other provisions, pleadings and papers, however designated,
served in any action or proceeding to evict Mortgagor or to
recover possession of any of the Mortgaged Property or for any
other purpose affecting this Mortgage.

- 11 -
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SECTION .07, Alteratious: ; 1 airs; ste.
{a) No Improvements will be altered or demollshed or removed. in
whole or in part by Mortgagor without the prior written consent of
Mortgagee where the cost of such alteration, demolition or removal
shall be greater than §100,000. Mortgagor will not commit any‘
waste on the Mortgaged Property or make any alteration to -
change in the use of the Mortgaged Property which will dlmunlsh
the fair market value thereof or materlally 1ncrease any. ordunary
fire or other hazard arising out of construction or operation.

{b) Mortgagor will at all times maintain the.xmpfdvemeﬁts or
cause he Improvements to be maintained in good. operating. order

and convition, normal wear and tear excepted, and in compliance:.

with the reguirements: of all public  authorities: having
jurisdiction, over standards of maintenance applicabde to the
Improvements,  the noncompliance with which could have a materlaI
adverse effe¢l -on the Mortgaged . Property, the liem of this
Mortgage or MNo.tgagor, and Mortgagor will promptly make a1l
repairs, renewals, replacements, additions and 1mprovements ~in
connection therewitiy‘which are needed or desirable to: such. end.,

Mortgagor will permit-ilortgagee to have access to the Mortgaged
Property during reasonable hours for inspection of same. :

{(c) The construction ol any: additionalu ImpmovementSr on the

Premises, or the acquisitiop. of additional parking. or other
support facilities (whether [ adjacent to or sepazate from the

Premises), will not be undertaken by Mortgager 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 [Improvements will thereafter

comply with applicable laws.

(d) Mortgagor shall promptly providz<to Mortgagea,' to thé

extent available upon reguest, a complete ‘szt of final plans"\
specifications, blueprints and drawings < toc¢ the Mortgage@"

Property. Mortgagor has used its best efforts to. deliver to

Mortgagee a true copy of any Certificate of Occupaucy, Certificate

of Completion or similar cert1f1cat1on in effecrt for use and
operation of the Improvements 'as presently used ‘?nd operated.
Mortgagor represents that the Improvements. were constructed in

compliance with applicable laws sufficient to obtain a Certificate

of OQccupancy therefor and Mortgagor knows of no additiomal
construction required in order to obtain a Certificate of

Occupancy. Mortgagor is using the Improvements and the Premises
on the date of this Mortgage, and will contlnue to use: the
Improvements and the Premises, in a manner which is in compliance

in all material respects with such certification.

SECTION 1.08. Hazardous Materials: Asbestos. (a) Mortgagor

represents that: (i) No Hazardous Materials (as defined in the

Credit Agreement) are now located on the Mortgaged Property ecept

in compliance with Environmental Requirements {as defined. im the

Credit Agreement) and, neither Mortgagor, nor to Mortgagor 5
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knowledge, any other person has ever caused or permltted any.
Hazardous Materials to be placed, located or dispesed; of onm, under
or at the Mortgaged Property except in compllance : wkthg
Environmental Requirements, the noncompliance with which could

have = material adverse effect on the Mortgaged Property, the lien

of this Mortgage or Mortgadgor. There is not constructed, placed,.

deposited, stored, disposed of nor located on the Mortgaged

Property any polychlorinated biphenyls. (PCBs): or any asbestos in,
viclation of Environmental Requirements, which violation could

have a material adverse effect on the Mortgaged Property, the lien-

of this Mcrtgage or Mortgagor. Mortgager has not caused or

suffernd, nor to the knowledge of Mortgagor has any other persom.

previoesly or presently involved in operations at the Mortg'aged!
Property caused or suffered any, Environmental Damages. (as defined!
in the Cisdit Agreement) with respeci to the Mortgaged Property

which could— have a material adverse effect on the Mortgaqed

Property, tihe lien of this Mortgage or Mortgagor Mortgag@r has;
no knowledge “hat the Mortgaged Property. is currently on or haa
ever been on,” anv. federal or state '"supe:fund or “superlien®
list. To the hest of Mortgagor's knowledge, there, are. noe
underground storage ~tanks on the Mortgaged" PrOperty whmcm
currently are in viclation of Enpvironmental Requlrements, whmch

violation could have & paterial adverse effect on the Mortgaged.

Property, the lien of this Mortgage or Mortgagor {iY)y ‘There:
exists no writ, injunction, decree, order or judgment outstandﬁ'
nor any claim, suit, proceeciny, citation, directive, summons ot

investigation, pending, or to /‘Mprtgagor’s knowledge, th:eateneGMX_

relating to any alleged liability f{which 1iability, if estab@;sheds
could have a material adverse effeirt on the Mortgage@ Property,
the lien of this Mortgage or Moitgagor) arising out of. the
presence of Hazardous Materials —on . .the Mortgage& Property
attributable to or from any alleged viclation. of Environmental

Requirements 1in connection with the Medtgaged Property or thew
business or operations of the Mortgagor- Ibereom, Or from the:

suspected presence of Hazardous: Material —<«hereon, ner, to
Mortgagor's knowledge, does there exist any. basis for suchi claim,
suit, proceeding, citation, directive, summons or investigation

being instituted or filed.

(b) At its sole cost and expense, Mortgagor shall comply with:

all Environmental Requirements, the noncompliance with wiich could
have a material adverse effect on the MortgagedsProperty, the lien

of this Mortgage or Mortgagor, pay immediately when due the cost.

of removal of any such Hazardous Materials. required to be removed
by Mortgagor under applicable law, the Ground Lease and the
standards generally imposed or observed by institutional investors
in real property, and keep the Mortgaged Property free of any lien:

imposed pursuant to such laws, rules, regulations, orders and:
standards subject to the provisions of paragraph 1.04(e). In the

event Mortgagor fails to do so after Mortgagor receives written
notice of any condition requiring removal and. after the explratmom
of the earlier of (i) any applicable cure period under this
Mortgage and (ii) any cure period under applicable law, regulation
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or order, Mortgagee may declare an Event of Default under the
Mortgage and/or cause the removal from the. Mortgaged Property of.
the Hazardous Materials or the remedy of the presence of the
Hazardous Materials, whether buried, conecealed or otherwise, andl
reimbursement to Mortgauee of the cost of the removal or remedy
shall be secured by this Mortgage and be due and payable on demand
with interest thereon at the Default Rate from the date such cost

is incurred.

(c} Mortgagor hereby indemnifies Mortgagee and shall defend
and hold Mortgagee harmless from and against all loss, cest,
damage. and expense (1nc1ud1ng, without limitation, attorneys:' fees:
and Cests incurred in the 1nvestzgat10n, defense and. settlement of
claims) ~that Mortgagee may incur, directly or 1ndmrectly,‘as a-
result of or in connection with the assertion against Mortgagee' '
any claim-relating to the presence or removal of any Hazar
Materials, or- compliance or noncompliance- with any Envrronmentaxl
Requirements zelating thereto, whether before, durrng or after theu
term of this“Mortgage, including claims' relating to persona&_
injury or damage to personal property,. g;gxldgd@.that suchg
indemnity shall nct 2pply to any loss, costs, damageuand'expens@‘
as are found in a f!nal and nonappealable dECISIOW of a court’ of
competent jurisdiction( to have resulted f rom the gross negligénce
or wilful misconduct of !Morhgagee.

(d) Upon Mortgagee's re4ue$t and provided that Mortgagee has
reason to believe Mortgages is not complying WIth all
Environmental Requirements, the noncomplrance with which' coumdL
have a material adverse effect orn.«he Mortgaged Property, the lien
of this Mortgage or Mortgagor,  mortgagor shall provide, at
Mortgager's sole cost and expense, i 1n3pect10w or audit of the:
Mortgaged Property by an engineering or consultlng firm approved,
by Mortgagee to determine the presence. nr .absence of Hazardous:"
Materials on the Morigaged Property. if. .Mertgager fails toi
provide such an inspection or audit within 3; Jays 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 incurredi #origagor shall
promptly commence and diligently pursue to completiorn aizy clean up
or remediation of Hazardous Materials disclosed by such audit if
required to do so by the standards set forth in Section L.08(b)-.

(e) Mortgagor shall not install asbestos or permit asbestos
or any material containing asbestos to be installed on the
Premises or in the Improvements except in compliance w1th
applicable law, the noncompliance with which could have. a materral
adverse effect on the Mortgaged Property, the lien of tMIS'l
Mortgage or Mortgagor. If any such substance shall be installed.
on the Premises or in the Improvements, Mortgagor shall, if
required by applicable law, promptly remove any such material 1in
accordance with all applicable laws. If Mortgagor shall fail to
do so within the time period required by applicable law, Mortgagee
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may declare an Event of Default and/or cause the removal of the

asbestos from the Premises or the Improvements. The cost thereoL'

shall be secured by this Mortgage and shall be payable on»deman@

and with interest thereon at the Default Rate from the date such

cost 1s incurred.

(f) Mortgagor shall grant Mortgagee and its employees and

agents access to the Mortgaged Property and an 1rrevncable,
nonexclusive license, effective immediately, if, in the oplnmom of

Mortgagee, irreparable harm to the Mortgaged. Property s 1mm1nent:'
er otherwise upon expiration of the applicable cure periodi under~

paragravh 1.08(e) above, to remove any ashestos at Mortgagor's

expense. Mortgagor shall indemnify Mortgagee and defend- and held.
Mortgagee harmless from and against all loss, costs, damage.andf
expense ‘(including attorneys' fees and costs incurred in the
investigatirp, defense and settlement of claims) that Mortgagee-

may incur, diiactly or indirectly, as a result of or in connection
with the asser#ion against Mortgagee of any claim relatlng to the
presence 0Or Jemoval of any asbestos, . or compliance. or
noncompliance with .~any Environmental Reguirements relating

thereto, whether Lefrre, during or after the term of this
Mortgage, including claims relating to personal injury or damag@_
to personal property: provided that such 1ndemn1ty shall ‘not appiy.

to any loss, costs, damaje .and expense as are founm in a final

nonappealable decision of 71 court of competent: jurrsdhctlonm to

have resulted from the gross negligence or willful misconduct of
Mortgagee.

SECTION 1.09. Insurance. (a) FTxcept to the extent that thét
Ground Lease reguires otherwise, “Mortgagor shall furnish and

maintain insurance on the Improvem:cnts and Personal Property
insuring against loss by fire, casualty and such other hazards as

and when required by Section 5.06 of the Uiedit Agreement and this 

Section 1.09. Losses thereunder shall be payzble to Mortgagee "as

its interest may appear” pursuant to a co-i1333 payee mortgagee;

endorsement acceptable to Mortgagee, and such policies: shall

provide that neither Mortgagor nor Mortgagee shall) be a coinsurer
thereunder and shall contaimn such other prov151ow¢ as Mortgagee
customarily requires from time to time teo protéct. itis _interest as. -
a lender. Original certificates of such insurance, ' shall be'

delivered to Mortgagee. Each such policy shall prov1de that it
shall not be canceled, modified or not renewed without 15 days

prior written notice thereof by insurer to Mortgagee. Prior to:
cancellation, modification or nonrenewal of any pollcy of
insurance required. by this Section 1.09, Mortgagor shal¥ deliver

to Mortgagee a copy of a renewal or. replacement policy (or other

evidence of renewal of a pclicy previously delivered to Mortgagee):

together with evidence satisfactory to Mortgagee of paymemt of the
premium therefor.

{b) If at any time during the term of this Mortgage‘thelafea
in which the Premises are located is de51gna¢ed a "flood-prone"

area pursuant to the Flood Disaster Protection aAct of 1973, or any
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amendments or supplements thereto, then Mortgagor shall, except to.
+he extent that the Ground Lease provides otherw1se[ obtain flood
insurance in such total amount as Mortgagee may from time to time
customarily require and shall otherwise comply with the" Natlonal
Flood Insurance Program as set forth in the Flood Disaster

Protecticn Act of 1873. In addition, Mortgagor will fully comply:

with the requirements of the National Flood Insurance Act of 1568

and the Flped Disaster Protection Act of 1973 as 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 Liébibifx_
insurance ~as and when required by Section 5.06 of the Credit
Agreement. '

(d) Mortgrger shall not  take out  separate insurance
concurrent in fOrm or contributing in the event of loss with that.
reguired to be waintained under this Section 1. 09 unless Mortgagee
is included therean as a named insured with 1loss payable Lo
Mortgagee under & standard noncontributory mortgage@ endor.ememt
of the character above described. Mortgagor shall 1mmedmately
notify Mortgagee whenever any such separate insurance is taken out
and shall promptly deliver. to Mortgagee a duplicate original copy
of the policy or policies or such insurance.

(e) The designation of any form, type or amount of insurance
coverage by Mortgagee under paranraph 1.09(2), (b) and/or (c) or
under  the Credit Agreement shatl ) in no event be deemed a

representation, warranty or advice by Mortgagee: that', such’

insurance is adequate for the purposss of Mortgagof’s‘busﬁneSSior
the protecticn of Mortgagor's interest ir t.ae Mortgaged Property.

{£) Notwithstanding the foregoinéﬁ clauses: of this
Section 1.09, all insurance requirements  nereunder shall be
subject to Section 5.06 of the Credit Agreement.

SECTION 1.10. Restoratjon of Casualty Damsae. (3). Mor‘tgaé.q:rj_

shall give Mortgagee prompt written notice of any casuplity, damage
or other loss covered by the insurance described in Sectiom 1.08
above and, shall deliver to Mortgagee within 60 days after such
casualty a reasonably detailed determination of the estimated cost
of restoration. Except to the extent that the Ground Lease

requlres otherwise, Mortgagee shall have a right to join Mertgagor‘

in adjusting any loss covered by such insurance which exceeds in
any instance $100,000 (the “Threshold Loss Amount"). Payment of

any loss which in any instance exceeds the Threshold Loss Amounte

will be made in its entirety to Mortgagee, and any money‘recerve@
by Mortgagor as payment for any such loss will be paid . over to
Mortgagee to be held and d;sbursed . as.  provided  in
paragraphs 1.10(b) and (c) below; provided, however, with respect
to such Personal Property which is defined as "Collateral™ under
the Security Agreement, the Security Agreement shall govern.
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Losses which in any instance are less than the Threshold Loss
Amount may be adjusted by and paid to Mortgagor to be utilized by
Mortgagor for the restoration of the Mortgaged Property and for no
other purpose. .

(b) Except to the extent that the Ground Lease reQU1tes
otherwise, and unless an Event of Default shall exist hereunder,

Mortgagee will make insurance proceeds available. to Mortgagor for

the restoration of the Improvements, Personal Property and
Premises in accordance with paragraph 1.10¢c) if (1) all damage ta
the Mortaaged Property can be repaired, and if the Improvements,
Personal Property and Premises can. be restored, so that the size,
value, & condition and utility of . the Improvements shall be

substapCially the same as or better than immediately prior to the.

casualty; (2) Mortgagee is satisfied, in- its reasenable judgment,.
that sulficient funds will be available to . complete the

restoration: {3) no Event of Default shall exlst hereundew {4) the-

Ground Lease is not terminated for any reason durlng the: perlod of
restoration; 2aa (9) Mortgagee is reimbursed for its costs im
evaluating the casualty and in addition is. pald its customa:y and
reasonable scheduled serv1c1ng fee for such evaluatlon If
Mortgagee is not satislied, in its reasonable judgment, that the
amount of available insurance proceeds will be adequate to repair

the damage and restore the Improvements, Personal Property and.

Premises in the manner ?icresaid, Mortgagor. shall deposit such
moneys with Mortgagee or post adequate securlty with Mortgagee.,
which in Mortgagee's reasonzbhies judgment is sufficient tor cover

any difference in the 1insurancz procééds available to imﬁlément-

such restoration and the projecte? costs of same.. If Mortgagor
does not deposit such moneys: with Moctgagee or post such SECUIltY
to Mortgagee's satisfaction within' ¢0 days following Mortgagee'

receipt of the insurance proceeds and \Mortgagee's delivery to

Mortgagor of Mortgagee's determination -of the estimated cost of

restoration, Mortgagee shall have the . noption at any time.

thereafter to refuse to make the insurance’ uroceeds available to
Mortgagor for restoration and to instead aprly such insurance
proceeds to the repayment of the Notes.

(c) Amounts to be made available by Mortgages . to Mortgagor
for the restoration of the Improvements, Personal- Frurerty and/or
Premises shall be held in an interest-bearing account-7s directed’
by Mortgagor with interest earned thereon to be added to and

become a part of such insurance proceeds and to be disbursed by
Mortgagee as such restoration is completed. Mortgagee 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 disbursement hereof to Mortgagor including

reasonable architectural, engineering, legal and constriction andl

money management fees. The amount so deposited with Mortgagee: andl
earnings thereon shall be advanced by Mortgagee to Mortgagom m

accordance with paragraph 1.10(d) in amounts not in excess' of the

cost of the work completed since the last dlsbumsement less, in
each case, any amounts which, under applicable law, may be
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necessary or appropriate to eliminate the Eiling of mechanic's an&
materialmen's 1liens on the Mortgaged Property. Any amounts
deposited by Mortgagor with Mortgagee to cover any excess costs. of
restoration over the amount of available insurance proceeds shall
be advanced prior to the advance of any avallable  insurance
proceads- Any amounts deposited by Mortgagor with Mertgagee {and
any earnings thereon) that are not .required for restoration, and
any holdback amounts held by Mortgagee, shall be turned over by
Mortgagee to Mortgagor upon completion of the restoration.

(d) Mortgagee shall pay the net (after deduct1on of . the
expense. of recovery thereof and of processing each request for a
disbuisement) proceeds to Mortgagor from time to time: durlng the:
course Of- the restoration, upon prior notice and upen receipt of.
avidence - zatisfactory to Mortgagee that (i) all materials
installed” aud work and labor performed (except to the. extent; that;
they are to -0z _paid for out of the requested paymenty have»beem
paid for in fuill or will be paid im full whenxdue, (11) all work
and labor has been performed in a good: and workmanlike manner and
(111) there exist' ne- mechanic's or other liens and encumbmances.
arising out of the restoration (other: than mechanic's or - other
liens to be paid for out of the requested payment or otherwrse
being contested in accrrdance with paragraph I, 04(9) hereof}
Mortgagee shall not be
frequently than monthly The restoratlon' shabl be done',andi
completed by Mortgagor in an ‘expeditious ang’ dllmgent fashrom and! -
in compliance in all material respects with all appmlcabie Laws,,]
rules and regulatlons. 1f at aur time; the sum of ‘the undmsbuwse&f
balance and the income which Morcysgee is Satlsf19d will accrue
during the period of time reasonadly estimated by Mortgagee as
required for completion of the restoration’  shall not, in,
Mortgagee's reasonable 1udgment be suflicient to pay 1n\fu11 the:
balance of the costs which will be incurred-in connection with the
restoracion, Mortgagor shall, prior to .icceiving: any further
disbursement, (1)} deposit  such moneys with Mortgagee or post;
adequate security with Mortgagee which, in: Mortgagee's: reasonable-
judgment, is sufficient to cover any def1c1ency, ot (2) compléte.
(at its own cost) such portiom of the restoration. -as  shall be;
sufficient to render the undisbursed balance and exrected income™
sufficient to complete the restoration.

(e) Notw1thstandlng the foregoing clauses: of this
Section 1.1G, in the event that Mortgagor anGWMortgagee agree that
the Improvements and Personal Property shall not be restored. after‘
the partial or total loss thereof, such Improvements and. Personal
Property shall not be restored and all insurance proceeds with
respect to such loss thereof shall be paid to Mortgagee for the.
payment or prepayment, as applicable, of the .obligations of S&A
Corp. pursuant to the Credit Agreement.

SECTION 1.11. anﬂemng;lgn' (a) Mortgagor  shall glve}
Mortgagee prompt written notice of any condemnatronxproceedungs oL
proposed taking by eminent domain that might affect the Momtgage@‘
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Property promptly after obtaining knowledge of the Jnstxtutlon of
any proceedings for the condemnation or taking of the Mortgaged
Property or any portion thereof. Mortgagor shall deliver to
Mortgagee within 30 days after such condemnation or taking -a
reasonably detailed determination of the estimated costs of
restoration and scope Of restoration possible. Except. to the

extent that the Ground Lease prov1des otherwise, Mortgagee shall_

have the right to participate in any such proceedlng and- to join L

Mortgagor in contesting or settling any such proceedlnq 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.
Mortgayee. Mortgagor from time to time will deliver to: Mortgagee'
all insrrtuments requested by it to permit’ such1part1c1pat10n.“ Any,. .

award wnizh exceeds in any instance the ThresholdiAward,Amount and
is payablc dn the event of such condemnation proceedqngs is hereby
assigned ang will be paid to Mortgagee, who shall be under no

obligation to0/ question .the amount of any such award or

compensation snd may accept the same in the amount in which the
came shall be paif.. Any money received by Mortgagor for any such_
condemnation or takirg.will be paid over to Mortgagee forthwith in
its entirety to ' be held and disbursed: as prov1ded{ in:.
paragraphs 1.11(b) and .(c) below. Amounts which in any 1nstance-

are below the Threshold Award Amount may be paid to Mortgagor toi
be utilized by Mortgagor for the restoration of the Mortgaged

Property and for no other purpose.

(b) Except to the extent ‘that the Ground Lease provides

otherwise, and unless an Event of Default shall EXISt hereunder,

Mortgagee will make awards avaiiable to Mortgager for _the
restoration of the Improvements, Personal Property and Premises' in
accordance with paragraph 1.11{(c) ic¢ '{1) all damage. to. the
Mortgaged Property can be repaired, 2pd 1f the- Improvements,
Personal Property and Premises can be restoced, so that the size,
value, condition and utility of *he Iﬂptovememts shall be
substantially the same as or better than immediately leOt to the
condemnation or taking with consideration beliig, given  to  the
amount and location of that portlon of the P:em*sns so takeny
(2) Mcrtgagee 1is satisfied, 1in its reasonabl Jvquent ‘ that

sufficient funds will be available to complete “the xestoratlonm;

R

(3) no Event of Default shall exist hereunder; (4) the Grounm
Lease 1is not terminated for any reason’ durihg’ the perlod‘ of
restoration; and (5) Mortgagee  is reimbursed'’ fof its' costs in
evaluating the condemnatlon or ‘taking and in addltlon‘ls paadllts
customary scheduled servxclng fee for such eva&uat1om If

Mortgagee is not satisfied, in its reasonabb@ judgmenb' that the’

amount of the available awards will be adequate to repalr- the
damage and restore the Improvements, Personal Prope Y
Premises in the manner aforesaid, Mortgagor shall deposit

restoration and the projected cost of same. If Mortgagor does not
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deposit such moneys with Mortgagee or post such security -te
Mortgagee's satisfaction within 90 days following Mortgagee's
receipt of the awards and Mortgagee's delivering to Mortgagor of
Mortagagee's determination of the estimated cost of restoratlon,
Mortgagee shall have the option at any time thereafter t¢ refuse
to make the awards available to Mortgagor for restoratlon and to
instead apply such awards to the repayment of the Notes.

(c) Amounts to be made available by Mortgagee to Mortgager.
for the restoration of the Improvements, Personal- Property -and/or
Premises shall be held in an interest-bearing account as directed
by Mortgagor with interest earned thereon to be added to and to
becone.a part of such condemnation proceeds and to be: dlsbursed by
Mortgages as such restoration is completed.  Mortgagee shall be.
permittesd to charge the funds held by Mortgagee for the reasonabﬁ
actual ¢urenses incurred by Mortgagee from time to time 1m'
connection wiih the investment of the amounts held by Mortgaqee
and the disbursement thereof to Mortgagor including reasonahlef.
architectural, “engineering, legal and construction and money
management fees. | The amount so deposited with. Mortgagee: and. the:
earnings thereon snall be advanced by Mortgagee to Mortgagor in
accordance with paragraph 1.11(d) in amounts which. are not in
excess of the cost /of the work completed since . the last
disbursement, less, in( )2ach case, any amounts. which, under
applicable law, may be necessary or appropriate to eliminate the:
filing of mechanic's or macerialmen’'s liens on the Mortgaged
Property. Any amounts depozited by Mortgagor with Mortgagee to
cover any excess of the estiinated costs of restoration as.
determined by Mortgagee over the  amount of available condemnation
awards shall be advanced prior tc the advance.-of any available
condemnation awards. Any amounts. /deposited by Mortgagor with
Mortgagee {and any earnings thereon) chat are not reguired for
restoration, and any holdback amounts held by, Mortgagee, shall be:
turned over by Mortgagee to Mortgagor ‘uynn comp]etzon of the

restoration.

(d) Mortgayee shall pay the net (after' dzduction of the
expense of recovery thereof and of processing eich request for a
disbursement) proceeds to Mortgagor from. time to tine during the.
course of the restoration, upon prier notice and upurn receipt of
evidence satisfactory to Mortgagee that (i) ali/ materials
installed and work and labor performed {except to the extent that
they are to be paid for out of the requested payment) have been'.
paid for in full or will be pald in full when due, (ii) all work

and labor has been performed in a good and workmanlike mannex. and.r'f"

(iii) there exist no mechanic's or other liens and encumbrances
arising out of the restoration (other than  mechanic's or other
liens to be paid for out of the requested payment or otherwxbe

being contested in accordance with paragraph 1.04(e) hereof):

Mortgagee shall not be obligated tc disburse net proceeds: more,
fregquently than monthly. The restoration shall be - done and
completed by Mortgagor in an expedlt1ous and’ dili gent fashlow and'
in compliance in all material respects with all appli icable- 1aws.
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rules and regulations. If at any time the sum of the undlsbursed
balance and the income which Mortgagee is satisfied will accrue
during the periocd of time reascnably estimated by Mortgagee as
required for completion of the restoration. shall not, in
Mortgagee's reasonable judgment, be sufficient to pay im full the
balance of the costs which will be incurred in connection wWith the
restoration, Mortgagor shall, prior to receiving any further
disbursement, (1) deposit such moneys with Mortgagee or. post
adequate securlty with Mortgagee which, in Mortgagee's reasonabw

judgment is sufficient to cover any deficiency, or (2) complete
{at 1its own cost) such portion of the restoration as’ shall be,
sufficient to render the undisbursed balance and expecte& income-
sufficient to complete the restoration.

(e} MWotwithstanding the toregolng clauses of thrskf
Section l1.:1. in the event. that Mortgagor and mortgegee agree that_

the Imnrovemwﬂes and Personal Property shall not be. restoxed after.
the partial o:r “‘ntal loss thereof, such Improvements and Personal
Property shall roc be restored and all proceeds with respect to
such loss thereof /shall be paid to Mortgagee for the~ payment or
prepaymant, as appiicable, of the obligations' of S&A Corp.

pursuant to the Credit Acreement.

SECTION 1.12. Agg;ggpe1t_g__L§§§e§_§_d_Ben§§ (a) Mortgagor
hereby grants, transfers and- assigns all of its right, title: and
interest in the Leases and the Rents, together with any. and‘all
extensions and renewals theieof for purposes. of securing and
discharging the performance by Mortgagor of its obligatioens. under
the Guaranty and hereunder.  Martgagor has not assigned or
executed any assignment cof, and will not assign or execute any
assignment of the Leases or any Rents from the Premises’ or the
Improvements, to anyone other than ~ portgagee. The: Leases:
expressly eassigned to Mortgagee by this Morcgage are in full force
and effect, and Mortgagor will not do any act or execute or fail
to execute any documant that impairs or might impair the rights of
Mortgagee to the Leases or the Rents under thic Mortgage.

{b) Subject to paragraph 1.12(c), Mortgagor .hereby assigﬁSg

and transfers unto Mortgagee all of Mortgagee's rigni, title and
interest in and to the Rents now or hereafter arising from. the
Mortgaged Property, heretofore or hereafter made or agreed to by

Mortgagor, it being intended to establish an absolute transfer and.

assignment of all Rents thereunder to Mortgagee and not. merely to

grant a security interest therein. Subject to paragraph 1.12(c)
and to the extent not prohibited by law, Mortgagee may in-
Mortgagor's name and stead (with or without first taking -
possession of any of the Mortgaged Property personally or by
receiver as provided herein) operate the Mortgaged Property. and
rent, lease or let all or any portion of any of the Momtgaged“

Property to any party or parties at such rental and upon such
terms as Mortgagee shall, in its dlscretlon, determrne,'an&;may
cellect 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.
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(c) Until an Event of {lefault occurs under this. Mortgage,

Mortgagee will not exercise any of its rights under.

paragraph 1.12(b), and Mortgagor shall receive and collect the
Rents accruing under the Leases; but during the contlnuanCElof any:.
Event of Default, Mortgagee may. at its option, receive andr
collect all Rents accruing under 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. Upc¢n the happening of an Event of Default Mortgagor-

hereby irrevecably authorizes and directs each tenant and each
successor, if any, to the interest of each tenant under eacthease
to rely upon any notice of a claimed Event of Default sent by
Mortgagae to any such tenant or successor in interest, and to
thereafter pay Rents to Mortgagee without any obligation or rvight
to inquir2 as to whether an Event of Default actually exists and
even if sorme. npotice to the contrary is received from the Mortgagor

who shall have no right or claim agalnst any such  tehant or_'

successor in inierest for any such Rents so paxd to: Mortgagee
Each tenant or . %s successor in interest from . whom Mortgagee or

any officer, agenkt, 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 sh@ll have:
received written notice from Mortgagee that the Event of: Default
shall have been cured, uviiess. and until a further notice of a
claimed Event of Default 1v given by Mortgagee to such tenant or
its successor in interest.

(d) Hortgagee will not becoum a mortgagee in possessmn 50
long as it does not enter. or ‘Y2ke actual possession of the
Mortgaged Property. in addition,  Mortgagee shall not be-

responsible or liable for performing 3=y of the obllgetlons of the.

landleord under any of the Leases, for any waste by any tenants or’

others, for any dangerous or defective couditions: of any of the: .

Mortgaged Property, for negligence in the . management upkeep,.
repair or control of any of the- Mortgaged Property or any other
act or omission by any other person. :

{(e) Mortgagor shall furnish to MorEgagee, wichin 3b{fday§§
after a request by Mortgagee to do- sO,; & writiea. statemeng,
containing the names of all tenants and subtenant&.of ruz Premises.

or Improvements, the terms of the. Leases or any. other isase, the:
space cccupied and the rentals payable thereunder. .

SECTION 1.13. M;Mmmﬂﬁ__anummhmm

{a) Except as set forth herein or in the Credit. Agreement, .
shall be an Event of Default hereunder if Mertgagoer shall. seI

convey, alienate, assign, lease, sublease, mortgage,‘ pIedge,"
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 1nterest therein in

any manner or way, whether voluntarily or 1nvolunta:rly, (othenk

than resulting from a taking so long as Mortgagor complies wlth
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Sections 1.07 and 1.11 hereof), or engage in any common,
cooperative, joint, time-sharing cr other congregate ownership of
all or part thereof, or there shall be any merger, consolidation
or dissolution affecting S&A Corp. or Mortgagor, or any’ transfen
of an interest in S&A Corp. or Mortgagor, whether at one time or
in a series of related or unrelated transfers; provided, however,
that Mortgagor may in the ordinary course of business within
reasonable commercial standards, enter into easements and/or

covenant agreements which relate to the operatlon of the Mortgaged«

Property and which do not materially and adversely affect the use
and operation of same.

SECTICN 1.14 Security Agreement. (a) This Mortgage is both
a mortgags of a leasehold interest in real property and a grant
of a securily interest in personal property, and shall constitwfe
and serve as a3 "Security Agreement” within the meanrng; of the
Uniform Commercial Code as adopted in the  state wherein the
Premises are loceted. Mortgagor has hereby granted unto Mortgagee
a security interest in and to all the Mortgaged Property described.

in this Mortgage uvhs:¢ is not real property, and 51muhtane0usﬂyf

with the recording of /¢ihis Mortgage, Mortgagor has filed or- wilil
file UCC Financing Stotements at the appropriate offlﬁes in -the
state in which the Premises are located to perfect the security
interest granted by this Murtgage 'in all the Mortgaged Property.

Mortgagee shall have all rights with respect to the part of the
Mortgaged Property that is tne' subject of a secumlty interest

afforded by the Uniform Commercisl Code as adopted in the state .
wherein the Premises are located . in addition to, but not im

limitation of, the other rights aiforded Mortgagee hereunder. If
Mortgagee should dispose of any of thne Mortgaged Property pumsuant
to the Uniform Commercial Code, tem -{i0) days' written notice by
Mortgagee to Mortgagor shall be deemed  to . be reasendble not1ce,
provided, however, Mortgagee may dispose —of such: property in
accordance with the foreclosure procedures. of this Mortgage in
lieu of proceeding under the Uniform Commercial Cnde.

(b} Mortgagor shall give thirty (30) days' “advance n0t1ce in
writing to Mortgagee of any proposed change in Mor:g7oor's name of
structure and will execute and deliver to Mortgagee:; etfteen {15}y

days’ prlor to the occurrence of any such change, alk nddmtlonql;

financing statements that Mortgagee may require to. eSLunlmsb,and
maintain the wvalidity and priority of Mortgagee 's: secyirty
interest with respect to any of the Mortgaged Property deséribed:
or referred to herein.

{c) Some of the items of the Mortgaged Property described
herein are goods that are, or are to become, fixtures related to
the Premises, and it is intended that, as to those. goods, this
Mortgage shall be effective as a financing statement filed as a
fixture filing from the date of its filing fer record in the real
estate records of the county in which the Premlses are situated.

Information concerning the securlty interest" created by ' this
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instrument may be obtained from Mortgagee, as secured éarty,-amm

the address of Mortgagee stated above. The mailing address of the
Mortgagor, as debtor, is as stated above.

SECTION 1.15. Filina and_ Recording. Mortgagor will cause

this Mortgage, any other security instrument creating a secur1tyﬂ

interest in cr evidencing the lien hereof: upon, the Mortgaged '

Property and each instrument of further assurance to be filed,

registered or recorded in such manner and in such places, as may be;

required by any present or future law in order-to publish notlce
of and fully to protect the lien hereof upon, and the security
interest of Mortgagee in, the Mortgaged Property.

SECTION 1.16. Further Assurances. Upon. " demand Mortgagor
will, at *p2 cost of Mortgagor and without expense to Mortgagee,

do, execute. ocknowledge and deliver all such further acts, deeds.y

conveyances, -nortgages, assignments, flnanc1ng'statements, notices: .

of assignment, /transfers and assurances as Mortgagee shadﬁ from{

time to. time- require for the better assuring,’ conweylng,
assigning, transfecrring and confirming unto Mortgagee: the. property

and rights hereby  cenveved or assigned or 1ntended! now or

hereafter so to be, or which Mortgagor may be or may hereafter
become bound to convey ot a551gn to Mortgagee, or for Carrylng'out

the intention or facilitatinyg the performance of the terms of this:

Mortgage, or for filing, iegistering or recording this Mortgage,
and on demand Mortgagor will also execute and deliver and hereby

authorizes Mortgagee to execute ¢nd file in the name of MoTtgRagor,;
to the extent it may lawfully do so, one or more financing.
statements, chattel mortgages or “comparable security instruments:

to evidence more effectively the 4ien hereof upon the Personal
Property.

SECTION 1.17. Additions to Mortgadej.Property. All right,

title and interest of Mortgagor in and~ %o all  extensions,

improvements, betterments, renewals, substitures and replacement&

of, and all additions and appurtenances to, the MortgagedLProperty
hereafter acguired by or released to Mortgagor ~ur constructed,

assembled or placed by Mortgagnr on the Premiseas, ~and - all.

conversions of the security constituted thereby, irmzdiately upon:

such acgquisition, release, construction, assembling, “placement or

conversion, as the case may be, and in each such case wi:hout any.

further mortgage, conveyance, assignment or other act Dby

Mortgagor, shall become subject to the lien and security interest
of this Mortgage as fully and completely and with the same: effect

as though now owned by Mortgagor and specifically described' in the
grant of the Mortgaged Property above, but at any and. all- times®

Mortgagor will execute and deliver to Mortgagee any and’ all such

further assurances, mortgages, conveyances or 3551gnments thereof

as Mortgagee may reasonably require for the. purpose of expressly

and specifically subjecting the same to the lien and security

interest of thls‘Mortgage
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SECTION 1.18. Records: Access. (a) Pursuant to Sectlon\S 02
of the Credit Agreement Mortgagor will Keep proper records and
books of account in accordance with generally accepted accountlng
principles and will permit Mortgagee, by its agents, accounrants
and attorneys, to visit and inspect the Premises, and to dgscuss
its affairs, finances and accounts with the general managers or:
accountants of Mortgagor, at such reasonable times as may be'

required by Mortgagee:.

(b) Mortgagee shall have the right to inspect and make: coples -
of Mortgagor's books -and records with reference to the Mortqaged
Property for the purpose of verifying any balance sheet, operating’
statemetnit and/or rent schedule at any time up to three years after
they have been submitted.

SECTION 2.19. Ne Claims Against Mortuagee. Nothing contained
in this Morvgage shall constitute any consent or reguest by,
Mortgagee, express or implied, for the performance of any labor or.
services or the fuinishing of any materials or other property in
respect of the Mcitgaged Property or  any part. thereof, nor as
3iving Mortgagor any isivht, power or author1ty to contract for or
permit the performance.cf any labor or services or the furnlshang
of any materials or other -property in such fashion as wouldlpermlt
the making of any claim zgainst Mortgagee in. respect thereof or
any claim that any lien based.an the performance of such labor or
services or the furnishings of any such materials or other
property is prior to the lien of 1his Mortgage.

SECTION 1.20. The Ground Leass. (a) Mortgagor will not,
without the prior written consent of hortgagee {whth consent will
not be unreasonably withheld or delayed). (1) modify,; extend or in
any way alter the terms of the Greound  Lease (g;pnggd that
Mortgagoer may, without the prior written consent of" Mortgagee,
make such modifications or alterations as 2o0-/not (x) shocten the
term or increase the amount of rent paid under the’ GroundtLease,
{(y) constitute a material change to the terms and’ provisions of
the Ground Lease or (z) ctherwise materially advcrs=1y affect the.
security interest and liens granted by this hufu*age im the:

t

Mortgaged Property, the value of the Mortgagedt Prorerty or . the t\
interests of Mortgagee), (ii) cancel, release, terﬁmnate - or t;
surrender the Ground Lease (except as permltted by Sect: on j D(f) :i
hereof) or (iii) waive, excuse, condone oOr in any way re&ease or
discharge the 1lessor thereunder of or from any makerlal o
obligations, covenants, cond:tlons.or agreements by sald‘iesswr to Y

’
b

be done and performed. Furthermore, Mortgager. shall not sublease
or assign the entire Premises without the prior written consent of

Mortgagee.

(bY No release or forbearance of any of Mortgagor's
obligations under the Ground Lease, pursuant to the Ground’ Lease,
or otherwise, shall release Mortgagor from any of its obligations
under this Mortgage.

- 25 -
65440






UNOFFICIAL.CQRY,

(c) Mortgagor shall ngp Mortgagee immediate notice im
writing of any default under the Ground Lease or of the rece1pt by
Mortgagor of any notice of default from the lessor thereunder by
providing to Mortgagee a photostatic copy of any .such notice
received by Mortgagor from such lessor and this shall - be done
without regard to the fact that Mortgagee may be entitled to such
nctice directly from lessor. Mortgagor shall promptly notify
Mortgagee of any default under the Ground Lease by the 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
Mortgagee immediately upon Mortgagee s. request any and all
informatior concerning the performance by Mortgagor of the

covenan’s, of the Ground Lease and shall permit Mortgagee or its

representztive at all reasonable times to make: 1nvest1gat1on or
examinaticn concerning the performance by Mortgagor of the
covenants of 'the Ground Lease. Mortgagor shall promptly deposit
with Mortgagee upon reguest by Mortgagee a. duplicate original
executed copy ‘0f the Ground Lease if in Mortgagor's: possession
and, upon reques’ by Mortgagee, any and all documentary eV1dence
received by Mortgagos showing compliance by it with the prov1510ns
of the Ground Lease 2ad shall depusit with Mortgagee an exact copy

of any notice, commanication, plan, specification or other’

instrument or deocument :cceived or given by Moertgagor in any way
relating to or affecting  the Ground Lease which may concetn or
affect the estate of the -lassor or the lessee in or undéer the
Ground Lease or the property 'lezzed thereby.

(d) Notwithstanding any otler provision of tﬁis_Mortqagé“dfd

the Ground Le2ase, if Mortgagor shali. fail so to do, Mortgagee may,
(but shall not be so obligated to) ‘tuke any such action Mortgagee
deems necessary or desirable to preven:t or cure, im whole or in
part, any materiai failure of compliancz by Mortgagor under the
Ground Lease without notice to Mortgager -if such failure could
result in a termination of the Ground Leas€; and upon the receipt.

by Mortgagee from Mortgagor or the lessor undzr the Ground: Lease:

of any written notice of default by Mortgthf as: thei lessee
thereunder, Mortgagee may rely thereon, andl ‘such.. notice. shaLl
constitute full authority and protection to Morigajee from any
action taken or omitted toc be taken 1in good. y?;?h reliance
thereon. All sums, including reasonable. attorneys? fees;, so
expended by the Mortgagee to cure or prevent any suchw ﬂe ault, o
expended to sustain the lien of this Mortgage . or 1Its. przo:gtyJ
shall be deemed secured by this Mortgage and' shall be pa16|by the
Mortgagor within 10 days after demand, with interest at the.
Default Rate from and after the date which is. 10 days after such
demand. Nothing in this Section 1.20 shall 1limit Mortgagor's
rights under the Ground Lease to contest requirements of law or
other similar matters to the fullest extent permitted by the
Ground Lease and under msndatory applicable law. Mortgagor hereby
expressly grants to Mortgagee, and agrees that Mortgage& shall
have, the absolute and immediate right to enter in and upon the
Premises and Improvements or any part thereof to such extent and
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as often as Mortgagee, 1in its reasonable discretion@,_dEemg.

necessary or desirable in order to. prevent or cure any such
default or alleged default by Mortgagor.

(e) Except as otherwise provided in this Section 1.20, and
subject to Section 1.20(a), Mortgagor shall not, without
Mortgagee's prior written consent, which shall not be unreasonabr
withheld or delayed, make any election or give any. consent. or
approval for which a right to do so is conferred upon Momtgagor as.
lessee under the Ground Lease which may materially affect the’

Mortgaged Property.

(f7 ~Mortgagor shall (i) at 1least four months . prior to the
last day {the "Final Renéwal Day") upon which Mortgagor, as lessee
under the %zound Lease, may validly exercise any option to renew
or extend ke term of the Ground Lease, glve notice: to Mortgagee
of the existenca of such option so to renew or extend the term of
the Ground Lease and (ii) at least one montl: prior to the Final
Renewal Day, exeicise such option in such manner as will cause the

term of the Ground( La2zse effectively to be renewed or extended for

the period provided 0y such option and give notice to Mortgagee of
such renewal or extencion; provided, however, that Mortgagor shall
not be required to renew or extend the term of the Ground Lease if

(x) Mortgagor submits to Mrnrtgagee, at least two months. prier to
the Final Renewal Day, a vcertificate ~executed by a financial.
officer of Mortgagor stating «chat the Ground’ Lease shouldwnot be.. -
renewed or extended pursuant o .such option: and settrng forth 0+ TR
detail satisfactory to Mortgagee; the reasons for suchxconc1usrom_v
and agrees to provide to Mortgagee. at Mortgagor's sole: cost andL

expense, substitute collateral substaatially equal in valuevto»th@

Mortgaged Property, and (y) Mortgages, within the periodiof one:.

month following receipt c¢f such  certificate from Mortgagor,
{(A) determines in its reasonable discretion that such\Ground Lease:

should not be renewed or extended and (E) notifies: Mortgagom -of..
such determination. In the event that Mortgaﬂnr fails to exercise.
such renewal or extension option in circumstincas: where Momtgagox
is required to do so pursuant to this subsectivca (f), or fails to:- .

deliver to Mortgagee at least one month prior to :he Final Renewal
Day, the substitute collateral as provided above, Mo:rtgagee shall
have, and is hereby granted, the irrevocable right to zxercise any
such option, whether in its own name and behalf or in.tQe name andi

behalf of its de51qnee or nominee or in the name and behalf of.
Mortgagor or in any other manner authorized under the Ground Lease:

as Mortgagee shall in its sole discretion determine.

(9) Mortgagor will give Mortgagee prompt written notice of
the commencement of any arbitration or appraisal proceeding under
and pursuant to the provisions of the Ground Lease. Mortgagee
shall have the right, but not the obligation, to intervene and

participate in any such proceeding and Mortgagor shall confer with
Mortgagee to the extent which Mortgagee: deems necessary: for. the

protection of Mortgagee. Mortgagor may compromise any dispute or
approval which 1is the subject of an arbitration or appraisal
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proceeding without Mortgagee's consent unless such dispute or.
approval, in Mortgagee's reasonable judgment, would adversely.
affect Mortgagee's security hereunder, in which case. Mortgagor
shall have no right to compromise any such dispute: or approval
without the prior written. consent of Mortgagee Upon: .the  written
request of Mortgagee, Mortgagor will exercise all rights of
arbitration or appraisal conferred upon it by the Groun& Lease,.
unless Mortgagor c¢an demonstrate to. Mortgagee's ‘reasonahle
satisfaction prior to the date on which Mortgagor's ablllty to'
exercise such right of arbitration or apprarsal shall:. lapse.‘thmt
such an arbitration or appraisal proceedrng would‘ be: undu&y_
burdensome, cost ineffective, and the failure to arbltrate or have
an appraisal pevformed for the matter under consrderat;en is not
likely ~tn materially and adversely impair Mortgagee s, securrty
hereunder. - Mortgagor shall select an arbitrator or appralser, as.
the case ‘wzv- be, provided, however, that 1if at the tlme any suciv
proceeding :hzll be commenced, Mortgagor shall be in default in.
the performance or observance of any covenant, condition or other
requirement of-the Ground Lease, or of this Mortgageu_onlthe part:
of the Mortgagor' ir be performed or observed, Mortgagee shall
have, and is heredy -qaranted, the sole and exCIUSIVE\“r1ght to
designate and appolnt on behalf of Mortgagor an arbitrator or
arbitrators, or appraisc¢r, in such proceeding. .

(h) So long as this Mcrtgage 1s in effect there shall be no
merger of the Ground  Lease 0r, any 1nterest therein. or of thee
leasehold estate created thereby, with the fee estate in the Land}
or any portian thereof by reasoa of the fact that the Ground Leaseﬁ
or such interest therein or sucii leasehold estatel may be’ held
directly or indirectly by or for «he . account of any person who
shall hold the fee estate. in the Laud or any portion thereof or
any interest of the lessor under the GSround Lease. In case
Mortgagor acquires the fee title to the iand, this Mortgage shall
attach and cover and be a lien upon.the fes. title or such other
estate so acguired, any such fee title or/ cther estate shall,
without further assignment, mortgage or conveyaace, become and be.
subject to the lien of and covered by thisi Mortgaege. Mortgag@;_
shall notify Mortgagee of any such acquisitiom ard, on writtem
request by Mortgagee, shall cause to be executed and! recerded- all,
such other and further assurances or other instruments in writing
as may in the opinion of Mortgagee be necessary or appioyriate to-
effect the intent and meaning hereof.

{i) In the event that the Mortgagor as lessee under. the
Ground Lease exercises any optlon or right to purchase'any parcel
of land which option or right is granted under samdtGroundlLeaseﬂ
then upon the vesting of the title of suclh parcel in the Mortgagom
this Mortgage shall attach to and cover and be a lien uponiithe;, fee
title or such other estate so acquired, and such fee t1tle OL
other estate shall, without further 3551gnment, mortgage or
conveyance, become and be SubJECt to the lien of and covered by

this Mortgage.
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(i) 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 descrzbed in paragraph;(:)
above Mortgagor shall provide Mortgagee with wrltten notlce»qf its

intent to so acquire or its decision to exercise its optmon or

right not 1less than 30 days prior to such acquisition or the
exercise of such right or option, "

ARTICLE 11
Defaults_and Remedies
2.01% Ezgnts of Default. (a) It shall be an Event. of

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

happen:

(1) {(A) Any failure by the Guarantors (as deflnedhln the#

Guaranty) to perform or fulfill any covenant or obmrgatmon\
under and pursvant to the Guéaranty after the giving: of any’
applicable notice thereunder, if any, and’ the passage of any
applicable cure periond, if any, (B) any Event of -Default (as

therein defined) urdzr (1) the Credit Agreement or (2) any

Other Mortgage or (C) any default of Mortgagor's obllgatmons‘

(1) to pay insuvrance premiums pursuant to Section 1.09, which

continues for more than 1% days after Mortgsgor is glven.

notice of such default, ¢r), (2) to pay real estate taxes
pursuant to Section 1.04, wpich continues for more than 15
days after Mortgagor is given rotice of such default, subject
to Mortgagor's right to Cortest as set forth - in
Section 1.04(e); .

{(ii) any default in the due .Observance or punctwal
performance of any covenant or agreemeat /made by Mortgager im

this Mortgage (other than those addressed in another clause of -

this paragraph 2.01¢(a)) that continues. for & period of tharty5‘

(30) days after a written notice of default shall be given by
Mortgagee to Mortgagor;

(1ii) any representatlon or warranty made by ‘¢r)on behalf
of Hortgagor in this, Mortgage or any other Loan Dohument {as

defined in the Credit Agreement) shall prove to have been
incorrect in any material respect when made or deemed to have;

been made;
(iv) any sale, cdhweyahce. transfer, other d15p051t10n,;
pledge, mortgage, collateral component, . hypothecamlon,

encumbrance, grant of a security interest in or 6551gnmemt of
the Mortgaged Property, the Leases or. Rents or incurrence of
indebtedness not permitted under this Mortgage, modrfrcmtlon
of or termination, cancellation or acceptance or surrender of

the Ground Lease other than as permitted by this  Mortgage,.,

cancellation or failure to renew any insurance required to be
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maintained pursuant to the terms of this Mortgagéﬂ or any.
event that causes this Mortgage to c¢ease to be a velld.ﬂnd‘
perfected first and prior lien, (subject to Permitted Liens})

upon and/or security interest in any of the Mortgaged

Property; and

(v) any breach by Mortgagor as tenant under the Ground
Lease of any covenant or term of such Ground Lease, or any
requirement of this Mortgage relating to such Ground Lease;
which breach is not cured at least 15 days prior to the last
day of any applicable cure period in the Ground Lease;
provided, however, such breach shall not constitute am Event
¢t Default hereunder so leong . as Martgagor is dlllgenLly
conces tlng the existence of such breach and so long as there
is no imminent danger of termination’ of the Ground ‘Lease, in
Mortgagez's sole determination.

SECTION 2.52. Acceleration (a) If an Event of Default shall
occur and be cuatinuing, upon demand of Mortgagee, Mortgagor will -

pay to Mortgagee vgsn demand all amounts due under the Guaranty
and hereunder and ‘such further amount as shall be sufficient  to
cover the costs and expenses of collection, 1nc1ud1ng attorneys: .
fees and expenses incurred by Mortgagee. In case Mortgagor or SkA
Corp. shall fail forthwith to pay such amounts or any amounts; due
under any other Section ol this Mortgage upon Mortgagee 's; demand,,
Mortgagee shall be entitled ‘and empowered to institute: an action
or proceedings at law or in couity as advised by ccunsel for the
collection of the. sums so due -oud unp31& to prosecute any‘such
action or proceedings to judgment sr final decree, to enfomce any
such judgment or final decree agairsi Mortgagor and to collect in

any manner provided by law, all moneys adjudged or decreed to be
pavable.

(b) In case of proceedings against S&& Cnrp. or Mortgagor in
insolvency or bankruptcy or any proceedings/ for their respective
reorganization or involving the liguidation ¢f their respective
assets, Mortgagee shall be entitled to “prove the entire
outstanding principal amount due under the Cuacanty or this
Mortgage plus interest due thereon to the full exterc unpaid. .and
all other payments, charges and costs to the full exfent permitted
by applicable law.

SECTION 2.03. Rights to Take P

continuing, Mortgagor shall, upon demand of Mortgageey_forthwlth‘
surrender to Mortgagee actual possession of the Mortgaged Property
and, if and to the extent permitted by law, Mortgagde itself, or
by such oifficers or agents &s it .may. appornt, may -then enter and
take possession of: and operate all the Mortgaged Property without:
the appointment of a receiver or am. application therefor, exclude‘
Mortgagor and its agents and employees: wholly therefrom, and“hauen
access (with Mortgagor) to the books, papers and accounts of

Mortgagor.
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(b) If Mortgagor shall for any reason fail to’ surrender or
deliver the Mortgaged Property or any part thereof after such

demand by Mortgagee, Mortgagee may obtain a )udgment ot decreeh

conferring upon Mortgagee the right to immediate possess1on or
requiring Mortgagor teo deliver immediate posse551on the
Premises to Mortgagee, to the entry of. which judgment or decree'
Mortgagor hereby specifically conséents, to the extent not:
prohibited by law. Mortgagor will pay to Mortgagee, upon: demand,. .
all expenses of obtaining such judgment. or decree, including;
compensation to Mortgagee's  attorneys and agents; and all such
expenses and compensation shall, until paid, be secured by this

Mortgaoce.

SECTION 2.04. Right to Cure Defaults. After. an Event. of
Default in. the payment, performance or observance of any term,
covenant 4r condition of this Mortgage, Mortgagee may pay, perform>
or ohserve the same, and all payments made or costs or expenses
incurred by Mortgagee in connection therewith shall be secumed
hereby and shall be, without demand, 1mmeﬁuately repa:d
Mortgagor to Mortgagee with interest thereon at the Default Rate
Mortgagee shall be che judge of the nece551ty for any such*actlon&
and of the amounts to be paid. Mortgagee is hereby empowered to
enter and to authorize others to enter upon the Premises oOr-any.
part thereof for the purpnse of performing or observing any such

defaulted term, covenan’ — or condition  without having any .

obllgatlon to so perform or corserve and without thereby becomlng

iable to Mortgagor, to any.p=arson in possess1on~ holdmng. under
Mortgagor or tn any other person., Mortgagee s exercise of its
rights to cure under this Seztion 2.04 shall in no event
constitute a waiver of the Event of Default so cured.

SECTION 2.05. Right to a Receiver. ) If an Event of Default
shall occur and be continuing, Mortgagee, upom: appblcatlon to a
court of competent jurisdiction, shall be ertitled as a matter of.
right to the appointment of a receiver to teke possessiom of anm”
to operate the Mortgaged Property and to colisct and apply' theg

Rents therefrom. The receiver shall have all of the r1ghts andg

powers permitted under the laws of the state whervein the Premlses-
are located. Mortgagor will pay to Mortgagee ugra: ‘demand’ all
expenses, including receiver's fees, attorney"'s £es, agents..
compensation and other costs incurred putsueht.to-the provisions:
of this Section 2.05; and all such expenses shall be secured by

this Mortgage.
SECTION 2.06. ngeglgsuxgﬁ_ﬁnﬂL_E@Ie: (ay If an Event of

Default shall occur and be continuing, specifically including,
without limitation, the failure of S&A Corp. to satisfy its
deposit obligations pursuant to Section. 7.01 .of the Credit'
Agreement, Mortgagee may elect to sell the Mortgaged Property or
any part of the Mortgaged Property by exercise of the power of
foreclosure or of sale granted to Mortgagee by appdmcahm law.
and/or this Mortgage, or take such other action as. appdi cable law
may allow, at law or in equity, for the enforcement hereof and
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realization on the Mortgaged Property or any other security which

is herein or elsewhere provided, to be applied towards the
satisfaction of amounts due under the Guaranty and. this Mortgage,
including, withcut limitation, S&& Corp.'s obligation to deliver
such deposits to Mortgagee as required in Section: 7.01 by the
Credit Agreement. Reference 1is made t¢ Afticlég Iv. of this
Mortgage for provisions relating to the particuiar laws. of the
State wherein the Premises are located. Any person, 1ncludmnq
Mortgagee, may purchase at such sale.

(b) The Mortgaged Property may be sold subject to' unpaid
taxes and the Permitted Liens, and after deducting all costs, fees
and expenses of Mortgagee, including costs of evidence of title in
connectiszu with the sale, Mortgagee or an officer that make& any
sale shall apply the proceeds of sale in the manner set torth in;

Section 2.748.

{c) Any foleclosure or other sale of less than ‘the whole of.'
the Mortgaged Property or any defective or 1rregu1ar sale: made:

hereunder shall noc exhaust the power of foreclosure provxded for.
herein; and subsequent sales may be made hereunde: until. the’
Guaranty and all othe! tmounts secured hereby has been satisfied,
cr the entirety of the Montgaged Property has been sold.

......

(d) Mortgagor waives, “to the extent not prohibited by laﬁ,

{1) the benefit of all laws nuw, existing or that hereafter may be
enacted providing for any apps2icement before sale of any portion.

of the Mortgaged Froperty, (27 the benefit of all laws now
existing or that may be hereafter <riocted in any way extending the

time for the enforcement or the ccilection of amounts due under_

the Guaranty, the Notes, any pari passu notes or the obligations:
evidenced thereby or creating or extending a period .of redemption
from any sale made in collecting said uﬂrc Or any other amountsi
due Mortgagee, (3) any right to at any timea insist upon, .pleam
claim or take the benefit or advantage of any - taw now or -hereafter
in force providing for any appraisement, valuation, stay,
extension or redemption, or sale of the Morngaond Property as.
separate tracts, units or estates or as a single parcel in the
event of foreclosure, (4) all rights of redempticn, . valuation,
appraisement, stay of execution, notice of election’ l% mature or

declare due the whole of the obligations. secured. by thz Guaranty.

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 assert by reason of the laws of the state wherein the.

Premises are located pertaining to the rights and remedies of
sureties, : :

(e) The right of Mortgaqee to foreclose on and sell allt or
any part of the Mortgaged Property shall not be affected or

impaired by the cure of any Event of Default after the publication

of notice of or the commencement of any legal proceeding for such
sale.
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() If an Event of Default shall occur and be continuing,
Mortgagee may instead of, or in addition to, exercising the rights
described in paragraph 2.06(a) above and either with or without
entry or taklng posse551on as herein permltted. proceed by a suit
or suits in law or in equity or by . any other_ approprxatem

proceeding or remedy (1) to spec1:1ca11y enforce payment of some\~'

or all of the terms of the Guaranty, or the performance of any

term, covenant, condition or agreement of this Mortgage or any.

other right, and/or (2) to pursue any other remedy available to
jt, all as Mortgagee shall determiné most effectual for such

purposes.

SECILION  2.07. Qther Remedies. (a) In case . an Event of
Default ~shall occur and be continuing, Mortgagee may also
exercise, .to the extent not prohibited by law, any or all of the
remedies available to a secured party under the Unlform Commerc1al
Code of the Stete wherein the Premises are ‘located, 1nc1udunq, to
the extent not prohibited by applicable law, the following: :

(1) Either personally or by means of a court appornted
receiver, to take po<<e551on of all or any of the Personal
Property and exclude "herefrom Mortgagor and all others claamlng
under Mortgagor, and thereafter to held, store, use, operate
manage, maintain and control, make  repairs, rephacementsu

alterations, additions and improvements to and exercise all rrghtsf;

and powers of Mortgagor with ilespect to the Personal’ Property or
any part thereof.

{2) To make such payments and 3o such acts as Mortgagee may
deem necessary to protect its securiiy 1nterest in the Personaﬂ

Property including paying, purchasina contestlng or’ compromr51ng-

any encumbrance, charge or lien which isg pr 1or or superlor to.the

security interest granted hereunder, ang, in exerc151ng any sucht

powers or authority, paying all expenses 1ucurred in connection
therewith. :

{(3) To assemble, or requ1re Mortgagor (o assemble,. the

Personal Property or any portion thereof at a place Aesignated by
Mortgagee and reasonably convenient to both partles, to demand..

prompt delivery of the Personal Property o Mortgagee OF an agent’
or representative designated by it, and to enter upon #ny or all
of the Premises and Improvements to exercise Mortgagee's rights

hersunder.

(4) To sell or otherwise dispose of and/or purchese: the1

Personal Property at public sale, with or without having the
Personal Property at the place of sale, upon such terms and In
such manner as Mortgagee may determine, and after Mortgagee shall
have given Mortgagor at least ten days' prioer written notice of
the time and place of any pubfic sale or other 1ntende@
disposition of the Personal Property by mailing a copy to
Mortgagor at the address set forth in Section 3.02.
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(b) In connection with a sale of the Mortgaqed Property or

any Personal Property and the appIzcat1on of the proceeds of sale'

as provided in Section 2.08 of this Mortgage. to the payment of the

Guaranty and other amounts hereby secured, Mortgagee shall be
entitled to enforce payment of and to receive up to the pr1nc1pal

amount of the Guaranty, plus all other charges, payments and costs’

due under this Mortgage and any other amounts hereby secured, and
to recover a deficiency judgment for any portion of the aggregatef
principal amount of the Guaranty and any other amounkts hereby

secured remaining unpaid, with interest.

SECTION 2.08. Application of Sale Proceeds and Rents. After

any foreclosure sale of the Premises, the Improvements and/or
Personal = Froperty under Section 2.96 or 2.07, Mortgagee shall
receive the proceeds of sale, no purchaser shall be required ‘o
see to the awplication of the proceeds and Mortgagee sqall Lapply
the proceeds of «the sale together with any Rents that may have
been collected ‘end any other sums which then may be held” by
Mortgagee under this Mortgage as follows:

First: To the payment ol the cests and expenses: of such

sale, including comrensation to Mortgagee's attorneys andt

agents, and of any jndicial proceedings wherein the same may
be made, and of all expeéenses, liabilities and advances made or

incurred by Mortgagee lunder this Mortgage, togethet with
interest at the Default Ra:e ‘on all advances made by Mortgagee

and all taxes or assessments oxcept any taxes, assessments or
other charges subject to which the Mortgaged Property shall
have been sold:

Second: To the payment “of _2ll obligations. hereby
secured, including, without limitation,  all obligations due,
owing or unpaid under the Guaraniy, 1ncludrng, without
limitation, any obligation to make <opry deposits requiTed
pursuant to Article 7 of the Credit Agreemeicy

Third: To the payment of any other attc;neys fees or
other sums requlred to be paid by S&& Corp.. or Mortgagor
pursuant to any provision of the Guaranty or this Mortgagey

Fourth: To the payment of any of the Permattenvalens orﬁ_
any other liens or encumbrances: affecting the Mortgaged -

Property; and

Fifth: 1If there then be ény surprus, to the-perédns or
entities legally entitled thereto.

SECTION 2.09. Mortgasgor as Tenant 1di ver
remains in possession of any of the Premlses after any foreclosure
sale by Mortgagee, at Mortgagee's election Mortgagor shall, be
deemed a tenant holding over and shall forthwith surrender
possession to the purchaser or purchasers. at such salel or be
summarily dispossessed or evicted according to prov1510n$ of law
applicable to tenants holding over.
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SECTION 2.10. Waiver _of Appraisement. Valuation, Stay,.

Extension and Redempticn Laws. . (a) Mortgagor will. not object to
any sale of the Mortgaged Propérty in its entirety puzsuant to
Section 2.06, and for itself and all who may claim under it,
Mortgagor waives, to the extent that it lawfully may, all right to.
have the Mortgaged Property marshalled or to have the Mortgaged
Property sold as separate estates, parcels, tracts or units in the
event of any foreclosure of this Mortgage.

{(b) To the full extent permitted by the law of ‘the state

wherein the Mortgaged Property is located or other applicable law,
neither Mortgagor nor anyone claiming through or under it shall or
will Set up, claim or seek to take advantage of any appraisement,.
valuatiop, stay, extension, homestead-exemption or redemption laws
now or hereafter in force in' order to prevent or hinder the
enforcement  or foreclosure of this Mortgage, the absolute sale of
the Mortgaged ~Property or the final and absolute putting: of the
purchasers ints possession thereof immediately after any sale; and
Mortgagor, for-itself and all whoe may at any time claim through
or under it, herelbvy waives to the full extent that it may lawfully
do so the benefit Of .aY1 such laws and any and all right to have
the assets covered by the security interest created hereby
marshalled upon any foreclosure of this Mortgage. -

SECTION 2.11. Disgontinuance of _ Proceedings:. In case
Mortgagee shall proceed to (enforce any right, power or remedy.
under this Mortgage by foreciosure, entry or otherwise, and such
proceedings shall be discontinuer or abandoned for any reason, O
shall be determined adversely to iortgagee, then and in every such
case Mortgagor and Mortgagee shall  bhe restored to their former.

positions and rights hereunder, =2nd _all rlghts, powers andw

remedies of Mortgagee shall continue ' as medified by such
proceeding.

SECTION 2.12. Suits to Protect the  dortgaged Property..

Mortgagee shall have power (a) after an Event of Default to
institute and maintain suits and proceedings ~to prevent: any
impairment of the Mortgaged Property by any acts which may, be
unlawful or any violation of this Mortgage, (b) o preserve or
protect its interest in the Mortgaged Property and in the Rents

arising therefrom and (c) to restrain the enforcement of or

compliance with any legislation or other governmental enactment
rule or order that may be unconstitutional or otherwise invalid if
the enforcement of or compliance with such enactment, rule ot

order would impair the security or be prejudicial to the interest’

of Mortgagee hereunder.

SECTION 2.13. Waiver. (a) No delay or failure by Mortgagee

to exercise any right, power or remedy accruing upon any Event of
Default shall exhaust or impair any such right, power or remedy or
be construed to. be a waiver of any such Event of Default or

acquiescence therein; and .every right, power and remedy given byr

this Mortgage to Mortgagee may be exercised from time to time and

- 3% -
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as often as may be deemed expedient by Mortgagee. No conSént ur

waiver by Mortgagee to or of any breach or default by Mortgager inm

the performance of its obligations secured hereby shall be deemedf
or construed to be a consent or waiver 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

Mortgagee to complain of any act or failure to act or to declmre.

an Event of Default, 1rrespect1ve of how long such failure.
continues, shall constitute a waiver by Moztgagee of its. rights
hereunder or impair any rights, powers or remedles consequent on:
any future Event of Defauit by Mortgagor.

(1)~ Even if Mortgagee (1) grants some forbearance or an

extension pf time for the payment of any sums secured hereby,.

{(2) takes otcher or additional security for the payment cf any sums
secured hereky, {(3) waives or does not exercise some right granted
herein ot undeT - the Guaranty, the Notes or the Credit Agreement,
(2) releases a‘part of the Mortgaged Property from this Mortgage,
(5) agrees to change some of the terms, covenants, conditions: or
agreements of the -duaranty, the Credit Agreement, the Notes or
this Mortgage, (6) consents to the filing of a map, plat or replat
affecting the Premises, (7) consentss to the granting .of an

easement or other right . z2ffecting the Premises or (§) makes, or

consents to &n agreement - subordinating Mortgagee's. 11en on the
Mortgaged Property hereunder: no such act or omission shall
preclude Mortgagee from exeicising any other right, power or
privilege herein granted or intended to be granted in the event of
any Event of Default then existiao or of any subsequent default;

nor, except as otherwise expressly . provided in an instrument

executed by Mortgagee, shall this Moltoage be altered thereby.  In
the event of the sale or transfer by operation of law or otherwise
of all or part of the Mortgaged Property, Mortgagee 1is! hereby
authorized and empowered to deal with any) vendee or transferee
with reference to the Mortgaged Property or  rne Guaranty secured
hereby, or with reference to, any of the terms, covenants,

conditions or agreements hereof, as fully and ‘to the same extent.

as it might deal with the original parties herets :nd without in
any way releasing or discharging any liabilities, roligations or
undertakings.

SECTION 2.14. Remedies Cumuylative. No right, power.ur remedy
conferred upon or reserved to Mortgagee by this Mortgage 1is
intended to be exclusive of any other right, power or remedy, and

each and every such right, power and remedy shall be- cumudatlve»

and concurrent and in addition to any other right, power and
remedy given hereunder or now or hereafter existing at law or in

equity or by statute.

-~ 36 -

65440

LEIGLETG







UNOFFICIAL CQPRY .

ARTICLE I1I
Mi Tlaneou

SECTION 3.01.  Partial JInvalidity. In the event any one or-
more of the provisions contained in this Mortgage shall for any
reason be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality. or unenforceabllmty shall, at
the option of Mortgagee, not affect any other provis JOm of this
Mortgage, and this Mortgage shall be construed as if such: invalid,
illegal or unenforceable provision had never been contained herein

or therein.

SECTION 3.02. Notices. Except as othervise provided in
Article 1V .of this Mortgage, all notices to be sent cand  all
documents o -be delivered hereunder shall be sent in accordance‘
with Section €.%22 of the Credit Agreement.

SECTION 3.02. S_u_c_c_eﬁp_ns__a_nd_&s.ﬂgni All of the grrants.

covenants. terms, Jrovisions and conditions -herein shakl rum withy
the Premises and the Tmprovements and shaﬂl apply to, bind and
inure to the benefit of' the permitted successors -and assigns of
Mortgagor and the successors and assigns of Mortgagee

SECTION 3.04. Counterpuaiis. This Mortgage may" be executed in
any number of counterparts /and all such counterparts shall

together constitute but one anc.the same mortgage.

SECTION 3.05. Satisfaction nd Ca ‘la If all the.
obligations under the Guaranty, the /Pites and this Mortgage shelnh‘

be paid in full in accordance with their respect1ve terms, then
this conveyance shall ba mnull and void,  this Mortgage, the
Guaranty, and the Notes shall be mazkzd: "satisfied” by the.
Mortgagee, and this Mortgage may be. canceled of recordi at thet
request and, to the extent not prohibited by law, at the expensef

of the Mortgagor.

SECTION 3.06. Definitions. As used in this Mnrtgage. Lhe e
singular shall include the plural as the context requures, andithéhhﬁ
following words and phrases shall have the follow1n" meanrngs 3
(a) "including” shall mean “including but not limited . to"; Ut
(b} "provisions™ shall mean "provisions, terms, covenanuts, andV'VT-
conditions™; (c) "“lien" shall mean "lien, charge, encumbranc -
security interest, mortgage and/or deed of trust“;;'&u
(d) "obligation® shall mean "obligation, duty, covenant and/or «}
condition"; and (e) "any of the Mortgaged Property“ shall mean
"the Mortgaged Property or any part thereof or interest therein”.

Any act which Mortgagee is permitted to perform hereunder may be
performed at any time and from time to time by Mortgagee ‘or  any
person or entity designated by Mortgagee. Except .85 otherwise
expressly set forth therein to the contrary, Mortgagee has the
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right to refuse to grant its consent, approval or acceptance or ko
indicate its satisfaction, whenever such consent, approval,
acceptance or satisfaction is required‘hereundér.

SECTION 3.07. Multi Sltg_ﬁgil Lte - nsaction. Mortgagor
acknowledges that this Mortgage is one of a number of the Other
Mortgages which secure obl1gat10ns under the Guamanty. Mortgagon
agrees that the 1lien of this Mortgage: shall be absolute and;
unconditional and shall not in any manrer be affected or 1mpauxe@
by any s8aCts or omissions whatsoever of. Mortgagee and' wlthout‘
limiting the generality of the fore901ng. the lien. hereof shall.
not be impaired by any acceptance by the. Mortgagee: of any security
for Or-auaranty of any of the indebtedness hereby secured,. or by
any failure, neglect or omission on the part of Mortgagee bd
realize uzcon or protect any obligation or 1ndebtedness hereby
secured or any collateral security therefor 1ncluaang the Other
Mortgages. Tle:lien herecf shall not in any manner be 1mpalred‘or
affected by &ny. release (except. as. to the propertv released),
sale, pledge, carrengder, compromise,  settlement, renewal,
extension, indulgpence, alteration, changing, modification or. ~
disposition of any oXiigations or any indebtedness: secure& or of
any of the collateral security therefor, 1nc1ud1ng the Other
Mortgages or of - any gulcantee thereof. and Mortgagee may at its
discretion foreclose, exercise any power of sale, or exercise any -
other remedy available tc¢ it under any or -all of  the Otheri
Mortgages without first exercising or enforcing any of its. Ilghtsf
and remedies hereunder. Such @érercise of MoTtgagee's rlghts and
remedies under any or all of the Other Mortgages shall not in any.
manner impair the indebtedness herety secured or the lien of this
Mortgage and any exercise of the 1° ghts or remedies of Mortg@geaf
hereunder shall not impair the lien.ut any, of the. Other Mortgages:
or any of Mortgagee's rights and remediies: thereunder Mortg@gor,
specifically consents and agrees that Moitgagee may" exercise: Itsi -
rights and remedies hereunder and under ~the Other Mortgagesf
separately or concurrently and in any orde: that it may deem
appropriate and Mortgagor waives any rights of 51brogat10n

ARTICLE IV
E ! - 1 E vl IA T . .
r)‘\

This Mortgage is subject to the following prov1s1ons relating {v
to the particular laws of the State wherein the Premises are“”

located:

SECTION 4.01. Applicable Law. THIS' MORTGAGE SHALL: BE
GOVERNED BY, AND CONSTRUED: IN ACCORDANCE WITH, THE" LAWS.' OF THE.
STATE OF NEW YORK, EXCEPT TO THE EXTENT OF THE PROCEDURAL AND
SUBSTANTIVE MATTERS RELATING ONLY TO THE. CREATION, PERFECTION».
VALIDITY AND FORECLOSURE OF LIENS AND: ENF@RCEMENT oF:, RIGHT& AND:
REMEDIES AGAINST ANY OF THE MORTGAGED: PROPER&E‘ NHICH@ MAITERS&
SHALL BE GOVERNED BY THE LAW OF THE STATE WHERETN THE PREMISES! ARE'

LOCATED.
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SECTION .02. l;ﬂ1t§4__pgrfggt1 n G »
Lien. This Mortgage. when duly recorded in the approprlate publlc
records and when financing statements are duly filed .in the
appropriate public records, will create a valid, perfected and
enforceable lien upon and security interest in all the Mortgaged
Progperty and there will be no defenses or offsets to this Mortgage
or to any obligations or any indebtedness secured hereby.
Mortgagor, immediately after executing this Mortgage, will record
or cause this Mortgage to be recorded and will file any financing
statements reqguired to be filed to perfect this Mortgage with
respect to all of the Personal Froperty. ‘ .

SECITON 4.03. Revolving Credit. The indebtedness secured
hereby czpstitutes, in part, & revolving credit loan secured by al
mortgage on _real property, pursuant to the terms and prov1smons of
Chapter 17, paragraph 312.3 of the Illlnois. Revised’ Stamutes.
Mortgagor coveunznts and agrees that this Mortgage shall secure; (to
the extent coveied by the Guaranty) the paymemt of all leans anm
advances made -wnder the terms and provlsrons of - the: Credit
Agreement, whether mudz as of the date hereof or to be made at any
time in the futures (but not advances or loansE made more: tban
twenty years after thel date hereof), to the same extent as #f suchy
future advances or locn¢ were made on the date hereof, andl”
Mortgagor further agrees/ énd covenants that the lien of this
mortgagor shall be valid as’ io all such future advances  and loans’
from the date that this Mortgaye is filed for. record:- in’ the office
of the Recorder of Deeds or the Registrar of Titles of the county

where the property is located.

SECTION 4.04. Foreclosure. If “an Event of Default shall
occur and be continuing, Mortgagee / -shall have: the right ‘to
foreclose the lien hereof in accordance with the. Ill¥nois Mortgage
Foreclosure Act, I11. Rev. Stat. ch. 118,/ para. 15-1101 et seq. .
(1987) {(the "Act") and to exercise any other remedies of Mortgagee
provided in the Notes, this Murtgage, the otlies Loan Documents (as
defined in the Credit Agreement), or which Mortgagee may have at
law, in equity or otherwise. In any suit to foreclose the lien-
hereof, there shall be allowed and included’ =zs additional
indebtedness secured hereby in the decree of @ sale, allk (e
expenditures and expenses which may be paid or. 1ncu¢ £4 by or om,
behalf of Mortgagee for attorneys' fees, appraisers® fees. outlays “°
for documentary and expert evidence, stenographers charges,. LT
publication costs, costs (which may be estimated as to items to be. >
expended after entry of the decree) of procurrng call such: -t
abstracts of title, title searches and examinations, title «}
insurance policies, and similar data and assurance with respect to
title as Mortgagee may deem reasonably necessary either to.
prosecute such sui§ or to evidence to bidders: at sales. which may
be had pursuant to such decree the true conditions of the title to
or the value of the Premises, and any other expenses. 4an&
expenditures which may be paid or 1ncurred' by5 or om beharf of

All expenditures and expenses of the natute mentloned' in th1s
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Section, and such other expenses and fees as may be 1ncurred in
the protection of the Premises and rents and income therefrom and:
the maintenance of the lien of this Mortgage, including the fees
of any attorney emploved by Mortgagee in any 11t1gatmona .OFL
proceedings affecting  this Mortgage or the Premises;. lncludﬁng
probate and bankruptcy proceedings, ol in’ preparatlon. of _the’
commencement or defense of any proceed1ngs or threatened suit or
proceeding, or otherwise in dealing specifically therewith, shahl
be additional indebtedness secured hereby and shall be 1mmedlatei

due and payable by Mortgagor, with interest thereon at- the'Default_
Rate until paid. To the extent any other provzszonL thls

Mortgags conflicts with the terms or prevzslons of this- Sectlcm
4.04, ‘th2 terms and provisions of this Section 4.04 shall prevail.

SECTINN-4.05. Receiver. Upon the filing of a compramt to.
foreclose 7*his Mortgage or at any time thereafter, the court im

which such ‘cemplaint is filed may appoint upén petltxon of
Mortgagee, and  at Mortgagee's sole OptIOHG _a receiver of the

Premises pursuani to the Act. Such appointment may be made E1theri.
before or after salz, without notice, without regard to soﬂvency;
or 1nsolvency of Murtoagor at the time of application for such_

receiver, and without! regard to the then. value of the Premises or.

whether or not the same shall be: then occupied as a homestea m'andf

Mortgagee hereunder or @ry  employee oOr agent’ thereof may. be!
appointed as such receiverd — Such receiver shall have all powers
and duties prescribed by the Act, 1ncludrng; the. power to make
leases to be binding upon all parties, including the Mortgagor,
the purchaser at a sale pursuanv to a Judgment of foreclosure and
any person acquiring an interest ip the Premises after entry of &
judgment of foreclosure, all as providad in the Act., In uddmtlom
such receiver shall also have the poweér to extend or modify any

then existing Leases, which extensiors |and modifications may

provide for terms to expire, or for opt;04¢ to. lessees to extend

or renew terms to expire, beyond the maturity date of the Notes:

and beyond the date the issuance of a deed or. deeds to a purchaser.
or purchasers at a foreclosure sale, it belnw understoodi and
agreed that any such Leases, and the opt10n¢’u-ko*her prov1smons
to be contained therein, shall be blndwng| n!Mortgﬂgrm»and!all the:
persons whose interest in the Premises” are: subject .o “the: lien
hereof and upon the. purchaser ot purch@sets at any ‘*gecﬁosume

sale, notwvthstandlng any redemption, re1nstatement, Gircharge: of.
the indebtedness secured hereby, satisfaction of any fo *euloswrev
judgment, or issuance of any certificate of sale or deed to any

purchaser. - In addition, such receiver shall have the )owem to

collect the rents, issues and perltS of the Premises’ du rng the:
pendency of such foreclosure suit and, in case of a sml&» and "
deficiency, during the full statutory period of redempt.onu if .

any, whether or not there is a redemption, as well as dux;ng any

further times when Mortgagor, except for the intervention of sucm.

receiver, would be entitled to collection of such rents,. iz
and profits, and such receiver shall have all other powerswﬂhm
may be necessary or are usual in such cases for the, nr:;ectnpmﬁ

possession, control, management and operation of the Premises’
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during the whole of said period. The court, from time to time,
may authorize the receiver the apply the net income from . the
Premises in payment in whole or in part of: (a) the indebtedness
secured hereby or the indebtedness secured by a decree foreclosrngL
this Mortgage, or any tax, special assessment, or other 11en1wh1ch
may be or become superior to the lien hereof or of: such decree,
provided such application is made prier to the toreclosure sale;
or (b) the deficiency in case of a sale and. deficiency. To the
extent any other provision of this Mortgage conflicts with: the
terms or provisions of this Section 4.05, the terms and provisions
of this Section 4.0%5 shall prevail.

SECTION 4.06. Foreclosure Sale Proceeds. Except to the °

extent < stherwise required by the Act, the proceeds of any:
foreclosuiz sale of the Premises shall be distributed andtapplxedr
in accordance with the terms and provisions of Section 2.08.

SECTION  4.07. Jnsurance During Foreclosure. . All  of
Mortgagee's rignts and powers under this Mortgage, fiom. and after
the entry of judgrent of foreclosure, shall continue in the.
Mortgagee as decree cregitor until confirmation of sale. In case
of an insured loss after foreclosure proceedings have been’
instituted, the proceeds of any insurance policy with respect. to
the Mortgaged Property, &f ot applied in rebuilding or restor1ng-
the Improvements, as provided in this Mortgage, shall  be used to
pay the amount due in accor{ance with any decree of foreclosure’
that may be entered in any suci) proceedings, and the balance, if
any, shall be paid as the covst may direct. The forecﬂoswr@
decree may provide that the mertgage='s clause attached to each of
the casualty insurance policies mey be cancelled and that the -
decree creditor may cause a new loss clause to be attached‘to each:
of said casualty insurance policies naking the: loss thereundeg!
payable to said decree creditors. In tke event of foreclosure
sale, Mortgagee, withdut the consent of Moriuugor, may assign any
insurance policies to the purchaser at the sale, or take such -
other steps as Mortgagee may deem advisabler to protect the
interest of such purchaser. ‘ ' '

SECTION 4.08. Non-aAgricultural or Residentiai Mortgagor
acknowledges that the Premises do not constitute agricul fwral real
estate as defined in Section 15-120} of the act or residential
real estate defined in Section 15-1219 of the Act.

SECTION 4.09. paid Ptineipal alance. ... The maxrmumxamount\
of the unpaid principal balance secured’ by the Mortgage is
$60,000,000.00.
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IN WITNRESS WHEREQF, this

has been executed and delivered to Mortgagee by MortgagoTr on’ the

date first written above,

[SEAL]

Attest:

¢ N ;
”,_{//(Z:' o M

Mortgage has been duly authorized and

STEAK AND ALE OF ILLINOIS, INC.,
a Nevada corporation,
Mortgagor,

gl -

‘ e et C‘_" .
’ o1 g —
by T gr T e e
Name:__ H05it M. Y loan
Titles_"NOnigr Yoo,

Title: fs.47). % Gencotary
R

!

In the presence of:

2 _/"u -
‘hw’\"‘{‘. Suiq 4 OSvaETRale
Name: i ¢

B

| o o .
(.-lLL\h" TOLA LA/

Name:

£544Q
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STATE OF TEXAS

oo

COUNTY OF DALLAS

Aﬂn /‘/461{:’1 a notary public in and for . sdid.

Count i‘he tate aforesaid, DO HEREBY' CERTIFY

that 44@//}? el easl personally known: to me- to be

the Semgi Vice Pre51dent g STEAK AND ALE. OF ILLINOIS, a Nevada

corporatir? and ftaremeriie Limn d’a&ﬁ- persenazlly knownt to me to be
the &SSIS:«/v*’L Secfetary of said corporation, and personally

known to me Lo be the same personSt- whose: names: are subscrlhed “to

the foregoing .irstrument, appeared before me. this. da\(:- in. pe'rsong
and severally acknowledged  that as such o A“_caPresmdemt

and égg.shu - Secreiary, they 51gnedl and = delivered the sald“
instrument and causcd the corporate seal of said’ corporation to bel
affixed . thereto, pursuent to authority given by the Boardi
of e fors af  said corpor.aid':io'm, as  their free andi’
voluntary act, and as . the free; and voluntary act of said

corporation, for the uses aond purposes therein set forth

GIVEN under my hand and aotary seal this 5 —  day of
October, 19%91. % ({/
e NOTARY PUBLICU
“@ ....... G‘:.‘

\‘. -\\TP:., , Lf“

& #\Cémm:sszo - Expires: /‘-?"‘/3 -—f,‘)\

: Tl Y.L

* L -

HT) 4\ e .
e ~ N
. b

* :
5 A :
s Egt S
o A ’JF.:KS,.-" \‘.
7, &) e o
'a,”@e A9 0
n““"”:l“\\
' .P"'L: .
(R
b
=
N
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Unit No. 1413
EXHIBIT A

Sub-Lease of Store Site dated February 18, 1974, between J.C.
Penney Properties, Inc. ("J.C. Penney") and § and A Leasing
Corporation (“SALC").

Memorandum of Sub-Lease .between: J.C. Penney and’ SALC dated.
February 18, 1974, recorded June 17, 1974, as Document New
227527298.

Assignmrnt of Sub-Lease dated. Sep'temb'e‘r'f 1, 1976, by SALC to
Steak and 3le of Illinois, Inc. :

30154713
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1313
QuSD Golf Roud
Niles, Tt

TREASURY PARCEIL-A

That part of Lot 4 in Owners Subd;v1=1on~cf the West. 24 feet

of the Norcheas: Fractional ¥ of Section: IT, Township 41 Noreh,
‘Range 12, Zast cf the Third P'lnc:pal Mer;duanm and the East

©f the Northwes- Frac'icnal | cf.said‘sgcgibnarx, and part of

Lot 1, in Assessuo's Division of the Southwest 4% of said
Soction 11 and all ~f Lote 2, 3 and 4 in Assessor's Division

cf the Fast 3 of the Touthwest % and the West & of the

Sontheast % of said Szction, and of the Southi 6.19 Acres of

that part of the West X cf the Southwest 4 of said Section

East of center line of Milvaukee Avenue described as follows:
Commencing at the point of lorersection of the East line of said
Lot 4 with the North line of Goli Road per Document. No. 11094861
thence Wes: 74. ¢0 feet along said jlorth line of Golf Road to che
point of beginning of the herein uesrrxbed parcel of land:; thénce
continuing West along said North linz 299.00 feet: thence Norzh
30.50 feet alongy 2 line drawn perpendicularly with said Nerth lineé
of Golf Road: thonce West 18.00 feet: thence: Rorth, 114.878 feet:
thence East 323.30 feet; thence: South 114.G57% feet: thence West
13.00 feet: thence South 30,350 feet to the heréinsbove described’
place of beginning, all in Cook County, Illinois.

Area: 46,150.0 sq. Ft. or I.DSQSJAc:ew‘

TOGETHER WITH a non-exclusive easement for automobile purking
purposes only to a rectangular parcel of land containing ape-
proximately 20,000 sguars fest located northerly from the abow
described Treasury Parcsl A, which easement area is shown on

Exhibit B hersto. | |
202 - 015 - GGLC |

Pra # o=t

EXHIBIT B
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