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MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS AND SECURITY AGREEMENT
("this Mortgage")
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A California limited partnership

("Mortgagor")
Address: 21L1L Vanowen Streat, Sulte 116
\ Canoga Park, California 91303 LD
: ]
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? &
THE CHASE MAKKATTAN BANK ¢h
N (National Asscciation), &5
: ; Addreas: 1 Chase Manhatcar. Plaza
92729533 New York, New ¥rrk 10081
- {"Mortgagee")

Mortgage Awmount: $2,119,000
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This instrument prepared by, and after recording please
return to:
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THE AMOUNT OF THIS HMURTGAGE IS SET FORTH ON EXHIBIT “B"
ATTACHED HERETO AND INCORPORATED HEREIN BY REFERENCE,

RECITALS

A. Mortgagor is the owner of the premises
dagscribed in Exhibit YAY herato. Mortgagee has loanad to
Mortgagor the Mortgage Amount which is aevidenced by that
certaln promissory note (the "New Note") of aeven date
herewith, made by Mortgagor to Mortgagee's order, and
Yisrigagor, in order to sacure the paymont thereof, has duly
autarrized the execution and delivery of this Mortgage.

B. All ocapitalized terms used haerein but not
defined Yizrein shall have the meaning as set forth in that
certain oredit agreement (the "Credit Agreement") of even
date herewlin, betwaen Mortgagor and Mortgagee.

CERTAIN DEFINITIONS

Mortgagor and Morl.cagee agree that, unless the context
otherwise specifies or requires, the following terms shall
have tha meanings herein apecified, such definitions to be
applicable equally to the siagular and the plural forms of

such terms.

"Chattels" means all fixtures, fittings, appliances,
apparatus, equipment, machinery ard articles of personal
property and replacements thereof, c¢chor than those owned by
lessees, now or at any time hereafte, ~ffixed to, attached
to, placed upon; or used in any way in connection with the
complete and comfortable use, enjoyment, coonpancy or opera-
tion of the Improvements on the Premises.

"Evants of Default' meana the events and irocumstances
described as such in Sectioun 2.01 hereof.

“Guarantort means any guarantor of all or par:t of
Mortgagor's obligations under the New Note or this Mortgage.

“"Improvements" maans all structures or buildings, and
replacements thereof, now or hereafter located upon tha
Premises, including all plant equipment, apparatus,
machinery and fixtures of every kind and nature whatsoevaer
forming part of said structures or buildings.

"Premises" means the premises described in Exhibit “av
hereto including all of the easements, rights, privileges
and appurtenances (including air rights) thereunto belonging
or in anywise appertaining, and all of the estate, right,
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title, interest, claim or demand whatsoever of Mortgagor
therain and in the streets and ways adjacent thereto, either
in law or in equity, in possession or expectancy, now or
hereafter acquired, and as used in this Mortgage, shall,
unless the context otherwise requires, be deemed to include
the Improvemants.

"Involuntary Rate® means the dafault rate of interest
per annum provided by the terms of the New Note upon the
occurrence of an event of default thereunder, but in no
event to exceed the maximum rate allowed by law.

®gecurity Doouments" means collectively the New Note,
the Cradit Agreement and this Mortgage,

All terms of this Mortgage which are not defined above
or in the Crodit Agreement shall have the meaning set forth
elsewhere in this Mortgage.

GRANTING CLAUSE

NOW, THEREFORE, wortgagor, in consideration of the
premises and in ordex co secure the payment of both the
principal of, and the ir<arest and any other sums payable
on, the New Note or this Mrnitgage and the performance and
observance of all the provisinns hereof and of the New Nots,
hereby gives, grants, bargains, sells, warrants, aliens,
remises, releases, conveys, ase.irns, transters, mortgages,
hypothacates, deposits, pledges, eits over and confirma unto
Mortgagee, all its estata, right, title and interest in, to
and under any and all of the followinhy dascribed propearty
(the "Mortgaged Property") whether noir cwned or hald or
hereafter acquired:

(1) the Premisaes;
(11) the Improvements;
(i1i) the Chattels;

(iv) all proceeds of the conversion, voluntary or
involuntary, of any of the fore?oing inte cash or
liguidated claims, including, wilthout limitation, pro-
caeds of insurance and condemnaticn awards, and all
rights of Mortgagor to refunds of real estate taxes and
agsessmants; and

(v) all leases of the Mortgaged Property or por-
tions thereof now or hereafter ontered into and all
right, title and interest of Mortgagor thereunder,
including, without limitation, cash or seourities
deposited thersunder to secure performance by the
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lessees of their obligations thereunder, whether such
cagh or securities are to be held until the expiration
of the terms of such leases or applied to one or more
of the installments of rent coming due immediately
prior to the expiration of much terms, including,
further, the r.ight upon the happening of an Event of
Default, to receive and collect the rents thereunder.)

TO HAVE AND TO HOLD unto Mortgagee, ita succsssors and
assigns forever.

ARTICLE I
PARTICULAR COVENANTS OF MORTGAGOR
Mortgucor covenants and agrees as follows:

SECTION 1.D)., (a) Mortgager warrants that it has a
good and marketable title to an indefeasible fee estate in
the Premises subject to no lien, charge or ancumbrance
except such as are iisted as exceptions to title in the
title policy insuring tha lien of this Mortgage; that it
will own the Chattels Z;ee and clear of liens and claims;
and that this Mortgage is-and will remain a valid and
enforceable lien on the Mcrtzaged Property subject only to
the exceptions referred to akive. Mortgagor has full power
and lawful authority to mortgsygs the Mortgaged Property in
the manner and form heraein done cc intended hereaftar to he
done. Mortgagor will preserve surk title, and will forevar
warrant and defend the same to Mortgagne and will forever
warrant and defend the validity and priority of the lisn
hereof against the claims of all persons and parties whom-
spaver.

(b) Mortgagor reprssunts and warrantzs to
Mortgagee that (i) the Premises and tha improvements
thereon, and, to the best of Mortgagor's knowledye, the
surrounding areas, are not curraently and have never heen
subject to hazardous or toxic substances or wastes o their
affects and (ii) there are no claims, litigation, admini~-
strative or other proceedings, whether actual or threatened,
or judgment or orders, relating toc any hazardous or toxic
substances or wastes, discharges, emissions or other forms
of pollution relating in any way to the Premises or the
improvements thereto, '

SECTION 1.02. (a) Mortgagor will, at its sole cost and
expense, and without expense to Mortgagee, do, execute,
acknowledge and deliver all and every such further acts,
deeds, conveyances, mortgages, assignments, notices of
agsignment, tranafers and assurances as Mortgagee shall from
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time to time require, for the better assuring, conveying,
assigning, transferring and confirming unto Mortgages the
property and rights hereby convciod or assigned or intended
now or hereafter sc to be, or which Mortgagor may be or way
hereafter become bound to convey or assign to Mortgages, or
for carrying out the intention or facilitating the perform~
ance of the terms of this Mortgage, or for filing,
reglstering or recording this Mortgage and, on demand, will
execute and deliver, and hereby authorizes Mortgages to exe-
cute and file in Mortgagor's name, to the extent it may
lawfully do so, one or more financing statements, chattel
rortgages or comparable security instruments, to evidance
mors effectively the lien hereof upon the Chattels,

(L) Mortgagor will, at its sole cost and expense,
do, execute, acknowledge and deliver all and every such
acts, information reports, returns and withholding of monies
as shall he necessary or appropriate to comply fully, or to
cause full coupliance, with all applicable information
reporting and rack-up withholding requirements of the
Internal Revenue Code of 1986, az amended (including all
ragulations promuicaved therseunder) in respect of the Pre-
mises and all transaccicns related to the Premises, and will
at all timss provide wirtgagee with satisfactory evidence of
such compliance and notify Mortgagee of the informatien
reported in connection with_ such compliance.

SECTION 1.03. {a) Mortgagor forthwith upon the sxecu-
tion and delivery of this Mortguge, and thereafter from time
to time, will cause this Mortgage znd any security instru-
ment creating a lien or avidencing tne lien hereof upon the
Chattels and each instrument of furths: assurance to be
filed, registered or recorded in such aoner and in such
places as may be required by any present ~r future law in
order to publish notice of and fully to protact the lien
hereof upon, and the interest of Mortgagee l., the Mortgaged
Property.

{b) Mortgagor will pay all flling, registration or
recording fees, and all expenses incident to the exazution
and acknowledgment of thies Mortgage, any mortgage supple-
mental hereto, any security instrument with respect to the
Chattels, and any instrument of further assurance, and all
federal, state, county and municipal stamp taxes and other
taxes, duties, imposts, assessments and charges arising out
of or in connection with the exscution and delivery of the
New Note, this Mortgage, any mortgage supplemental hereto,
any security instrument with respect to the Chattels or any
instrument of further assurance.

SECTION 1.04. Mortgagor will punctually pay the prin-
cipal and interest and all other sums to become due in
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respect of the New Note at the time and place and in the
manner specified in the New Note, according to the true
intent and meaning thereof, all in any coln or currency of
the United States of America which at the time of such
puyment shall ba legal tender for the payment of public and
private daebts.

SECTION 1.05., Mortgager, if other than a natural
person, will, so long &s it is owner of all or part of the
Mortgaged Property, do all things neceasary to preserve and
kesp in full force and effeoct its existence, franchises,
vioats and privileges as a businuss or stock corporation,
parcnership, trust or other entity under the laws of the
stat» of its formation and will comply with all regulations,
rules, rLatutes, orders and decraes of any governmental
authority or court appliocable to it or to the Mortgaged
Propurty cz any part thereof.

SECTION 1.0%. All right, title and intereet of
Mortgagor in and t2 all extaensions, improvements, better~
ments, renewals, substitutes and replacements of, and all
additions and appurtenances to, the Mortgaged Proparty,
hereafter acquired by, rr released to, Mortgagor or con=-
structed, assembled or placed by Mortgagor on the Premises,
and all conversions of tha vecurity constituted thereby,
immediately upon such acquizition, reslease, construction,
assembling, placement or conversion, as tha case may be, and
in sach such case, without any <iurther mortgage, conveyance,
assignmant or other act by Mortgucor, shall become subject
to the lien of this Mortgage as £uilv and completaly, and
with the same effect, as though now owisd by Mortgagor and
specifically described in the granting clause hereof, but at
sny and all times Mortgagor will execuus ard deliver to
Mortgagee any and all such further assuraicea, mortgages,
conveyances or assignments therasof as Mortgajne ma{ reason~
ably require for the purpose of sxpressly and spacifically
subjecting the same to the lien of this Mortgane,

L\:

SECTION 1.07. (&) Mortgagor, from time to tim» when N
the same shall bacome due and payable, will pay ana dis- ;3
charge all taxes of evary kind and nature (including real D
and personal property taxes and income, franchise, with- th
holding, profits and groes receipts taxes), all genasral and &3

special assessments, levies, permits, inspection and license
faees, all water and sewer rents and charges, and all other
public charges whether of a like or diffarent nature,
imposed upon or assessed against it or the Mortgaged Pro-
perty or any part thersof or upon the ravanues, rents,
issues, income and profits of the Mortgaged Froport{ or
arising in reapect of the ocoupancy, use or possession
thereof. Mortgagor will, upon Mortgagse's request, deliver
to Mortgagea resceipts evidencing the payment of all such

L]
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taxes, assessments, levies, fees, rents and other public
charges imposed upon or assessed against 1t or the Mortgaged
Property or the revenues, rents, issues, income or profits

thereof.

Mortgagee may, at ite option, to be exercised by thirty
(30) days' written notice to Mortgagor, reguire the depoait
by Mortgagor, at the time of each payment of an instalment
of interest or principal under the New Note, of an
additional amount sufficlent to discharge the obligatione
under this clause (a) when they become due, The
dztermination of the amount so payable and of the fractional
part thereof to be deposited with Mortgagea, so that the
aggraoate of such deposits shall be sufficient for this
purpore. shall be made by Mortgagee in its sole disoretion.
Such amduiits shall be held by Mortgagee without interest
and appliacd o the payment of the obligations in respect of
which such zuounts were depoaited or, at Mortgagea's option,
to the payment ©f said obligationa in such order or priority
as Mortgagee snull determine, on or before the respective
dates on which tha same or any of them would become
delinquent, If one month prior to the due date of any of
the aforementioned opiigntions the amounts then on deposit
therefor shall be insufiicient for the payment of such
obligation in full, Mortgrgor within ten (10) days after
demand shall deposit the amount of the deficlency with

Mortgagee. Nothing herein czotained shall be deemed to
affect any right or remedy of lirctgagee under any provisions
of this Mortgage or of any statutu or rule of law to pay any
such amount and to eadd the amount zo paid, together with
interest at the Involuntary Rate, to/the indebtedness heraeby
secured.

(b) Mortgagor will pay, from time to time when the
same shall become due, all lawful claims aund demands of
mechanics, materialmen, laborers, and others which, if
unpaid, might result in, or permit the creation of. a lien
on the Mortgaged Proparty or any part thereof, or na the
revenues, rents, issues, income and profits ariainyg there-
from and in generali will do or cause to be done everyihing
necaessary so that the lien hereof shall ba fully preserved,
at the cost of Mortgagor and without expense to Mortgagee,

(¢) Nothing in this Section 1.07 shall require the
payment or discharge of any obligation imposad upon
Mortgagor by this Section so long as Mortgagor shall in good
faith and at its own expense contest the same or the vali-
dity thereof by appropriate legal proceedings which shall
operate to prevent the collection thereof or other realiza-
tion thereon and the sale or forfeiture of the Mortgaged
Property or any part thereof to satisfy the same; provided
that during such contest Mortgagor shall, at the option of
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Mortgagee, provide security satisfactory to Mortgagee,
assuring the diascharge of Mortgagor's obligation hereunder
and of any additional charge, penalty or expense arising
from or incurred as a result of such contest; and provided
further, that if at any time payment of any obligation
imposed uponn Mortgagor by clause (a) above shall become
necessary to prevent the delivery of a tax deed conveying
the Mortgaged Property or any portion thereof because of
non-payment, then Mortgagor shall pay the same in sufficlent
time to prevent the delivery of such tax deed.

SECTION 1.08. Mortgagor will pay any taxes, except
incrae taxes, imposed on Mortgagee by reason of its owner~
ship ¢f the New Note or this Mortgage.

SECTLON 1,09, (a) Mortgagoer will keep the Improve-
ments and Coattels insured against loms by fire, casualty
and such othar hazarde as msy bhe mpacified by Mortgagee for
the benefit of Mortgagee. Such ingurance shall be writtan
in forms, amount®, and by companies satisfactory to
Mortgagee, and loises thersunder shall be payable to Mort-
gagee pursuant to a standard first mortgage endorsement
gubstantially equivaiant to the New York standard mortgage
oendorsement, The polic, or policies of such insurance shall
be delivared to Mortgagee Mortgagor shall give Mortgagee
prompt notice of any loss covered by such insurance and
Mortgagee shall have the righe to join Mortgagor in
adjusting any loss in excass cof £50,000. Any moneys
received as payment for any lose nnder any such insurance
shall be paid ovar to Mortgagee tc e applied, at
Mortgagee's option, either to the prupuyment of the New Note
or to the reimbursement of Mortgagor Zrom time to time for
expenses incurred by it in the restoraticn of the Improve-
ments,

(k) Mortgager shall not take out separzte insurance
concurrent in form or contributing in the even: of loss with
that required to be maintained under thias Sectior .09
unless Mortgagee is included thereon as a named inwiced with
loss payable to Mortgagee under a standard mortgage valorse-
ment of the character above described. Mortgagor shail
immediately notify Mortgagee whenever any such separate
insurance is taken out and shall promptly deliver to
Mortgagee the policy or policies of such insurance.

(¢) If the Premises are located in an area which has
been identified by the Secretary of the United States
Department of Housing and Urban Development as a flood
hazard aras, Mortgagor will keep the Improvements covered,
until all sums secured hereby have been repaid in full, ky
flood insurance in an amount at least equal to the full
amount of the New Note or the maximum limit of coverage
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ﬁf available for the Premises under the National Flood
a Insurance Act of 1968, whichever is leas.

SECTION 1.10. If Mortgagor shall fail to perform any
of the covenants contained in Section 1.01, 1.03, 1.07,
1.08, 1.09 or 1.12, Mortgages may make advances to perform
the same on its behalf, and all sums so advanced shall be a
lien upon the Mortgaged Property and shall be secured here-
by. Mortgagor will repay on demand all sums sc advanced on
its behalf together with interest thereon at the Involuntary
Rate., The provisions of this Section 1.10 shall not prevent
ary default in the observance of any covenant contained in
sald Aection 1.01, 1.03, 1,07, 1.08, 1.09 or 1.12 from
constiiuting an Event of Default.

SECTICN 1,11, (a) Mortgagor will keep adequate records
and books ¢ acocount in accordance with generally accepted
accounting rrinciples and will permit Mortgagee, by its
agents, accouncants and attorneys, to visit and inspact the
Mortgaged Propercy and examine lts records and books of
account and to dlscuss its affairs, finances and accounts
with the officers or c¢eneral partners, as the case may be,

o of Mortgagor, at such rursonable times as may be reguested
! by Mortgagee.

(b) Mortgagor and Guarantor will deliver to Mortgagee
with reasonable promptness afcur the close of thelr respec-
tive fiscal years a balance shae( and statement of profit,
loss and cash flow sctting forth in each case, in compara-
tiva form, figures for the precediiy year, Throughout the
term of this Mortgage, Mortgagor and Guarantor, with reason-
able promptness, will deliver to Mortgaus2e such other infor-
mation with respect to Mortgagor or Guavanrtor as Mortygagee
may reasonably request from time to time. ~All financial
statements of Mortgagor or Guarantor (collactively, the
"Financial Statementa") shall be prepared in acrurdance with
generally accepted accounting principles, shall ba dalivered

in duplicate and, in the case of Mortgagor, shall e ?3
accompanied by the certificate of a principal finarncial or u
accounting officer or general partner, as the case may be, ¥
of Mortgagor, dated within five (5) days of the delivery of tn
or general partner, as the case may be, such statements to %3

Mortgagee, stating that he knows of no Event of Default, nor
of any event which after notice or lapse of time or both
would constitute an Event of Default, which has occurred and
is continuing, or, if any such event or Event of Default has
occurred and is continuing, specifying the nature and periocd
of existence thereof and what action Mortgagor has taken or
propogses to take with respect thereto, and, except as other-
wise spacified, stating that Mortgagor has fulfilled all of
its obligations under this Mort¢gage which are required to be
fulfilled on or prior to the date of such cartificata,

0901492 ML kw! 9
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(c) Mortgagor, within three (3) days upon reguest in
person or within five (5) days upon request by mail, will
furnish a written statement, duly acknowledged, of the
amount due whether for principal or interest on this Mort-
gage and whether any offsets, counterclaims or defenses
aexist against the indebtedness secured hereby.

SECTION 1.12. (a) Mortgagor will not commit any waste
on the Premises or make any change in the use of the Pre-
miges which will in any way increase any ordinary fire or
other hazard arising out of construction or operation.
Mortgagor will, at all times, maintain the Improvements and
Chattels in good operating order and condition and will
prourrcly meke, from time to time, all repairs, renewals,
replacamants, additions and improvements in connection
therewiti which are needful or desirable to such end. The
Improvemer.c: shall not be demolished or substantially
altered, nur shall any Chattels be removed without the prior
written consent of Mortgagee except where appropriate
replacements fiae of superior title, liens and claims are
immediately made of value at least equal to the value of the
removed Chattels.

‘ (b) Mortgagur will, at its scle cost and expense,
promptly remove, or cause tihe removal of, any and all haz~
ardous or toxic substances ~r wastes or the effects thereof
at any time identified as besilig on, in, under or affecting
the Premises.

SECTION 1,13, Mortgagor, imzediately upon obtaining
knowledge of the institution or pendiny institution of any
proceedings for the condemnation of tbe Premises or any
portion thareof, will notify Mortgagee \oareof. Mortgagee
may participate in any such proceedings »::2 may bs repre~
sented therein by counsel of its selection. (Mortgagor from
time to time will deliver to Mortgages all instiruments
requestad by it to permit or facilitate asuch parijecipation.

In the event of such condemnation proceedings, ti.e award or
compensation payable is hereby assigned to and shz)i be paidLo
to Mortgagee. Mortgagee shall be under no obligatioii to 3
question the amount of any such award or compensation and »1
may accept the same in the amount in which the same shall be '}
paid. The proceeds of anv award or compensation €0 recelved
shall, at Mortgagee's option, be applied either to the pre-
payment of the New Note at the rate of interest provided
therain regardless of the rate of intarest payabla on the
award by the condemning authority, or shall be pald over to
Mortgagor from time to time for restoration of the
Improvements.

SECTION 1.14. (a) Mortgagor will not (1) exacute an
asslgnment of the rents or any part thersof from the
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Premises without Mortgagee's prior written consent, (ii)
except where the lessee is in default thereunder, terminate
or consent to the cancellation or surrender of any luase of
the Premisas or of an! part theraof, now existing or here-
after to ba made, having an unexpired term of ona (1) year
or more, provided, however, that any lease may ba canceled
if promptly after the cancellation or surrander thereof a
new lease is entered into with a new lessee having a credit
standing, in the judgment of Mortgagee, at least equivalent
to that of the lessea whose lease was cancelad, on substan~
tirlly the same terms as the terminated or canoceled leasa,
(444} modify any such lease so as to shorten the unexpired
terw *hereof or so as to decrease the awount of the rents
payacrle thereunder, (iv) accept prepayments of any
instailaants of rents to become due under such leases,
except pregssyments in the nature of security for the
performanas of the lessess thersunder or (v) in any other
manner impair the value of the Mortgaged Property or the
gecurity of tlis ilortgage.

(b) Mortgagor will not execute any lease of all or a
substantial portion o? the Premises except for actual ocou-
pancy by the lessee therzunder, and will at all times
promptly and faithfully perform, or cause to be performed,
all of the covenants, concitions and agreements contained in
all leases of the Premises o. portions thereof now or here-
after existing, on the part <f the lessor thereunder to be
kept and performed and will at zil times do all things
nacessary to compel performanca oy the lesgsee under each
lease of all obligations, covenantz and agreements by such
lessee to be performed thereunder. 'f any of such leases
provide for the giving by the lessee «f ~ertificates with
respect to the status of such leases, Martgagor shall exer-
cise its right to raquest such certificatec vithin five (5)
days of any demand therefor by Mortgagee.

(c) Each lease of the Premises, or of any part thereof,
shall provide that, in the event of the enforcemea’ by o0
Mortgagee of the remedies provided for by law or by this 73
Mortgage, the lessee thereunder will, upon request of any -1
person succeeding to the interest of Mortgagor as a result '
of such enforcement, automatically bacome the lessee of sa
successor in interest, without change in the terms or othert’
provisions of such lease, provided, however, that said suo~“’
cessor in interest shall not be bound by (1) any payment of
rent or additional rent for more than one (1) month in
advance, except prepaimants in the nature of asecurity for
the performance by said lessee of its obligations under said
lease or (ii) any amendment or modification of the lease
made without the consent of Mortgagee or such successor in
interest. Each leass shall also provide that, upon reguest
by sald successor in interest, such lessee shall execute and
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deliver an instrument or inatruments confirming such attorn-
ment.

To the extent that any part of the Premises is located
" in the State of New York, reference is hereby made to Sec-
tion 291-f of the Keal Property Law of the State of New York
for the purpose of obtaining for Mortgages the benefits of
said Section in connection with this Mortgage.

(d) Mortgagor shall furnish to Mortgagee, within thirty
(30) days after a request by Mortgagee, a written statement
crarnining the names of all lessses of the Premises, the
terrz of their respective leases, the space occupied and the
rentalia payable thereunder.

SECTYION 1.15. Subject to the conditions specified in
the next psiagraph of this Section, Mortgagee will, upon
Mortgagor's request, execute non-disturbance and attornment
agreements, in Mortgagee's then standard form, with lessees
of the Premises which shall provide that in the event
Mortgagee or any purshaser at foreclosure shall succeed to
Mortgagor's interest .n the Premises, the leases of such
lessees will remain ir full force and effect and be binding
upon Mortgagee or such yurohaser and such lessee as though
ocach were the original partiies thereto.

Mortgagee's obligation 't execute such agreements shall
be subject to the following cerditions: (i) the credit of
the lessee and the terms of the lease shall be satisfactory
to Mortgagee, (1i) Mortgagee shall have receivaed and
approved the standard form of lease to0 be used in connectilon
with the leasing of the Premises, (iil) upon each request
for such an agreement Mortgagee shall receive a photocopy of
the executed lease on which all changeas {r~m the standard
form shall be indicated by appropriate marlings, certified
to be true and complete by the responsible officer or
general partner, as the case may be, of Mortgacor or by its
counsel, (iv) Mortyagee shall receive a letter, sicued by
Mortgagor and addressed to the lessee, to be forwurdad to N

= the lessee by Mortgagee, giving notice of the assigiwant of )
i each lease provided for herein, and (v) the approval by any 3}
B lender to which this Mortgage is to be assigned of the )
exacution of such an agreement, %&

SECTION 1.16. Mortgagor will receive the advances
sacured by this Mortgage and will heold the right to receive
such advances as a trust fund to be applied first for the
purpose of paylng the cost of improvement and will apply the

: same first to the payment of such costa before using any
4§ part of the total of the same for any other purpose and, in
: the event all or any part of the Fremisaes is located in the
State of New York, will comply with Section 13 of the New
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York Lien Law. Mortgagor will indemnify and hold Mortgagee
harmless against any loss or liability, cost or expense,
inoluding, without limitation, any judgments, attorney'sa
feas, costs of appeal bonds and printing costs, ariuing out
of or relating to any proceading institutad by any claimant

alleging a violation b{ Mortgagox of any applicable lien law
imitation, any section of Article 3-A of

including, without 1
the New York Lien law.

ARTICLE II
EVENTS OF DEFAULT AND REMEDIES

SLCTION 2.01. If one or more of the following Events
of Defaui% shall happen, that is to say:

\a) if (1) default shall be made in the payment of
any prirclpal, interest or other sums under the New
Note, in any such case, when and as the same shall
bacome due (nd payable, whether at maturity or by
acceleration «r as part of any payment or prepayment or
otherwise, 1n each-case, as in the New Note and this
Mortgage provided and such default shall have continued
tor a perlod of ten (197) days or (ii) defaul®: shall be
made in the payment ¢f ony tax required by Section 1.07
to be paid and said deZealt shall have continued for a
period of twenty (20} day~; or

(b) if default shall k2 made in the dus observance
or performance of any covenant or agreemant on the part
of Mortgagor contained in Seoticr 2,01, 1.03, 1.08 or
1.09, and such default shall have ucntinued for a
period of twenty (20) days after not.ice thereof shall
have heen given to Mortgagor by Mortgagee. For the
purposes of this clause if any represents’ion made in
Section 1.01 hereof shall be incorrect, it £%all be
deemad to ba a default; or

(0) if default shall be made in the due orservance %
or performance of any other sovenant, condition or i
agreemant in the New Note, this Mortgage, any gquaranty
executed by Guarantor or in any other document executed
or delivered to Mortgages in connection with the loan
secured hereby, and such default shall have continued
for a period of thirty (30) days after notice thereof
shall have been given to Mortgagor by Mortgagee, or, in
the case of such other documents, such shorter grace
period, if any, as may be provided for therein; or

(d) if by order of a court of cocmpetent juris-
diction, a trustee, receiver or liquidator of the
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Mortgaged Property or any part thereof, or of Mortgagor
shall be appointad and such order shall not be dis-
charged or dismissed within sixty (60) days after such
appointment; or

(e) if Mortgagor shall file a petition in bank-
ruptcy or for an arrangement or for reorganizaticn
pursuant to the Federal Bankruptoy Act or any similar
law, federal or state, or if, by decree of a court of
competent jurisdiction, Mortgagor shall be adjudicated
& bankrupt, or ba declared insolvent, or shall make an
assignment for the benafit of creditors, or shall admit
in writing its inability to pay its debts generally as
thiny bacome due, or shall consent to the appointment of
¢ racaiver or receivers of all or any part of ites
property; or

(£ if any of the creditors of Mortgagor shall
file a pecition in bankruptoy against Mortgagor or for
reorganizatior of Mortgagor pursuant to the Federal
Bankruptcy Act or any similar law, federal or state,
and if euch petition shali not be discharged or dis-
missed within siyty (60) days after the date on which
guch paetition was Ziied; or

{(g) 1if final judyaent for the payment of money
shall be rendered agains’ Mortgagor and Mortgagor shall
not discharge the same or cause it to be discharged
within sixty (60) daya from tns entry thereof, or shall
not appeal therefrom or from ‘lie order, decree or
process upon which or pursuant to vhich said judgment
was granted, based or entered, and zecure a stay of
execution pending such appeal; or

{h) if any of the events enumerated in clauses (d)
through (g) of this Section 2.01 shall hapren to
Guarantor or any of its property; or

(1) if it shall be illegal for Mortgagor to pay
any tax referred to in Section 1.08 hereof or ir the
payment of such tax by Mortgagor would result in the
violation of applicable usury laws; or

(J) if Mortgagor shall transfer, or agrea to
tranafer, in any manner, either voluntarily or involun-
tarily, by operation of law or cotherwise, all or any
portion of the Mortgaged Property, or any interest
therein (including any air or development rights)
without, in any such case, the prior written consent of
Mortgagee. Mortgagee may grant or deny such consent in
its sole discretion and, if consent should be given,
any such transfer shall be subject to this Mortgage and

14
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any other documents which evidence or sscure the loan
secured heraby, and any such transfersee shall asaume
all of Mortgagor's obl{gationa hereunder and thereunder
and agree to be bound by all provisions and perform all
obligations contained hereln and therein. Consent to
one such tranafer shall not be deemed to be a waiver of
the right to require consent to futurea or successive
transfera. As used herein "transfer" ahall inolude,
without limitation, any sale, assignment, lease or
conveyance except leasss for occupancy subordinate to
this Mortgage and to all advances made and to be made
heresunder or, in the event Mortgagor or Guarantor (or a
seneral partner or co-venturer of either of them) is a
rertnershlp, joint venture, trust or closely-held
<orvoration, the sale, conveyance, transfer or other
dispozition of more than ten percent (10%) of any class
of thu issued and outstanding capital stock of such
closely-held corporation or of the benaficlal interest
of such pavtnership, venture or trust, or a change of
any genarai partner or any joint venturer, either
voluntarily, involuntarily, or otherwise, or in the
event Mortgago: or Guarantor (or a general partner or
co-venturer of eithar of them) is a publicly-held
corporation, the sule, conveyance, transfer or other
disposition of more “hsn 10% of the mtock-holdings of
uny ot the Major Sharehclders, For purposes of this
clause (k), "Major Sharsrolders" shall mean those five
individuals or entities thut own the greatest number of
shares of sach class of stccx ilssued and outstanding of
the corporation. 1In the ever:i Mortgagor or Guarantor
is a limited partnership, and so long as a limited
partner has contributed to (or rawains personally
liable for) the partnership capitoi montributions
(present and future) required of suck limited partner
by the limited partnership agreement, such limited
partner may sell, convey, devlisa, transier or dispose
of all or a part of his limited partnership jinterest to
his spouse, children, grandchildren or a fauw)iy trust
in which his spouse, children or grandchildrer are sole
beneficiaries; or

(k) if Mortgagor shall encumber, or agrea to
encumber, in any manner, either voluntarily or invelun-
tarily, by operation of law or otherwise, all or any
portion of the Mortgaged Property, or any intereat
therein (including any air or development rights)
without, in any such case, the pricr written conaent of
Mortgagee. Mortgagee may grant or deny such consent in
its sole discretion and, if consent should be given,
any such encumbrance shall be subject to this Mortgage
k and any other documents which evidence or sacure the
e loan secured hereby. Consent to one such encumbrance

cCs62ie®
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. shall not be deewed to be a waiver of the right to

R require consent to future ar successive encumbrances.
As used hereln "encumber® shall inolude, without limi-
tation, the placing or permitting the placing of any
mortgage, deed of trust, assignment of rents or other
security device;

(1) 1if any of the following events occur:

(1) Esden Partners, a California limiteaq
partnership ("Esden"), ceamses to be the sole
Managing General Partner (as defined in the
partnership agreement of Mortgagor dated as of
Qagaat 2L, 199 Z (the "Partnership Agreement").

(2) The Temporary Incapacity (as defined in
¢he Partnership Agresement) of Rosenfeld.

(3) The Permanent Incapacity (as defined in
the rartnership Agreement) of Rosenfeld.

(4)  The death of Rosenfeld.
(5) Tre ocourrence of an Event of Dafault

{as defined in cns Partnership Agreement) with
raspect to Esdan,

(m) if Mortgagor pirdges or assigna any of its
rights, title and interest in and to the receipts,
profits or cash flow derived irom thse Mortgaged
Property, without the prior writtsn consent of
Mortgagee; and

(n) the pledge or assignment b, Trustor of any of s
its rights, title and interest in and teo the receipts, 13

profits or cash flow derived from the Morigaged w}
Property, without the prior written consent of "
Beneficiary, shall constltute an Event of Lelault (1
hereunder. Ll

then and in every such case:

I. During the continuance of any such Event of
Default, Mortgages, b{ notice given to Mortgagor, may
declara the entire principal of the New Note then
outstanding (if not then due and payable), and all
acorued and unpaid intereat thereon, to be due and
payable lmmediately, and upon any such declaration the
principal of the New Note and said accrued and unpaid
interest shall become and be immediately due and
payable, anything in the New Note or in this Mortgage
to the contrary notwithstanding.
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II. During the continuance of any such Event of
Default, Mortgagee personally, or by its agents or
attorneys, may snter into and upon all or any part of
the Premises, and each and every part thereof, and is
hereby given a right and license and appointed Mort-
gagor's attorney-in-fact to do so, and may exclude
Mortgagor, its agents and sexrvants wholly therefrom;
and having and helding the same, may use, operate,
manage and control the Premises and conduct the busi-
ness theraof, elther personally or by its superinten-
dentn, managers, agents, servants, attorneys or
raceivers; and upon evary such entry, Mortgagee, at the
axpense of the Mortgaged Property, from time to time,
either by purchase, repaira or construction, may main-
vain and restore the Mortgaged Property, whereof it
ghili bacome possessed as aforssaild; and likewise, from
time to time, at the expense of the Mortgaged Property,
Mortgasee may make all necessary or proper repairs,
renawals and replacements and such useful alterations,
aciditions, ‘bettearments and improvements thereto and
thereon as tO it may soem advisable; and in every such
case Mortgagee shall have the right to manage and
operate the Mortg2pad Property and to carry on the
buginess thereof und exercise all rights and powers of
Mortgagor with respest thereto either in the name of
Mortgagor or otherwiscs os it shall deem best; and Mort-
gagee shall be entitlec o collact and receive all
earnings, revenues, rents, {esues, profits and income
of the Mortgaged Property ura evary part thereof, all
of which shall for all purpnzss constitute property of
Mortgagor; and in furtherance ¢f uuch right Mortgagee
may collect the rents payable undur all leases of the
Premises directly from the lessees chersunder upoh
notice to each such lesses that an Iuznt of Default
exists hereunder accompanied by a demana on such lessee
for the payment to Mortgagee of all rencs &ue and to
become due under its lease, and Mortgagox FUP. THE
BENEFIT OF MORTGAGEE AND EACH SUCH LESSEE hareby
covenants and agrees that the laessee shall b« under no
duty to guestion the acouracy of Mortgagea's statement
of default and shall uneguivocally be authorized to pay
said rents to Mortgagee without regard to the truth of
Mortgagee's statement of default and notwithstanding
notices from Mortgagor disputing the existence of an
Event of Default such that the payment of rent by the
lessee to Mortgagee pursuant to such a demand shall
constitute performance in full of the lessee's obliga-
tion under the lease forr the paymant of rents by the
lessee to Mortgagor; and aftar deducting the expenses
of conducting the businuess thereof and of all mainte-
nance, repairs, renewals, replacsments, alterations,
additions, betterments and improvements and amounts
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necessary to pay for taxes, assessments, insurance and
prior or other proper charges upon the Mortgaged Prop-
erty or any part thereof, as well as just and reason-
abla compensation for the services of Mortgagee and for
all attorneys, counsel, agents, clerks, servants and
other employees by it engaged and employed, Mortgagese
shall apply the moneys arising as aforesaid, first, to
the payment of the principal of the New Note and the
interest thereon, when and as the same shall become

payable and gecond, to the payment of any other sums
required to be paid by Mortgagor under this Mortgage.

III. Mortgagee, with or without entry, personally or by
its agents or attorneys, insofar as applicable, may:

(1) sall the Mortgaged Property to the extent
pernitted and pursuant to the procedures provided by
law, 2na all eatate, right, title and interest, clainm
and denasid therein, and right of redemption thereof, at
one or mora sales as an entity or in parcels or parts,
and at such tine and place upon such terms and after
such notlce thareof as may be ragquiraed or permitted by
law; or

(2) inastitute proceedings for the couplete or par«
tial foreclosure of this Mortgage; or

(3) take such staeps in protect and enforce its
rights whether by action, roit or proceeding in equity
or at law for the specific purformance of any covenant,
condition or agreement in the Maw Note or in this
Mortgage, or in aid of the execution of any power
herein granted, or for any forecinzire hereunder, or
for the enforcement of any other appropriate legal or
aquitable remedy or otherwise as Mortgazee shall elact.

SECTION 2.02. (a) Mortgagee may adjourr f£rom time to
time any sale by it to be made under or by virtus 4f thise
Mortgage by annocuncement at the time and place appointed for
such sale or for such adjourned sale or sales; and, sicept
as otherwise provided by any applicable provision of -iaw,
Mortgagea, without further notice or publication, may make
such sale at the time and place to which the same shall be

8o adjourned.

(b) Upon the completion of any sale cr sales made by
Mortgagee under or by virtue of this Article II, Mortgagee,
or an officer of any court empowersad to do so, shall execute
and deliver to the accepted purchaser or purchasers a good
and sufficient instrument or instruments conveying, assign-
ing and transferring all estate, right, title and interest
in and to the property and rights sold. Mortgagee is heraby

18
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appointed the true and lawful attorney irrevocable of Mort-
gagor, in its name and stead, to make all necessary con-
veyances, agsignments, transfers and deliveries of the
Mortgaged Property and rigiits so sold and for that purpowe
Mortgagee may execute all necessary instrumants of convey-
ance, assignmant and transfer, and may substitute one or
more persons with like power, Mortgagor hereby ratifying and
confirming all that its said attorney or such substitute or
substitutes shall lawfully do by virtue hereof. Never-
theless, Mortgagor, if requestad by Mortgagee, shall ratify
and confirm any such sale or sales by executing and
dalivering to Mortgagee or to such purchaser or purchasers
all ‘auch instruments as may bs advisable, in the judgment of
Mortquoee, for the purposs, and as may he designated in such
regueat.  Any such sale or sales made under or by virtue of
this Article 1I, whether made under the power of sale herein
granted ¢r-under or by virtue of judicial proceedings or of
a judgment zz decree of foreclosure and sale, shall cperate
to divest all the estate, right, title, interest, oclaim and
demand whatsoevar, whether at law or in equity, of Mortgagor
in and to the prcpertiem and rights «o sold, and shall be a
parpetual bar both at law and in equity against Mortgagor
and against any and z1) persons claiming or who may claim
the same; or any part “ssreof from, through or under
Mortgagox.

(¢} 1In the event of any sale or sales made under or by
virtue of this Article II (whethsr made under the powver of
sale herein granted or under or ry virtue of judicial pro-
ceedings or of a judgment or decrri of foreclosure and
sale), the entira principal of, and inberast on, the New
Note, if not previously due and payails. and all other sums
reguired to be paid by Mortgagor pursuuni to this Mortgage,
immediately thereupon shall, anything in %2s New Note or in
this Mortgage to the contrary notwithstanding, become due
and payable.

(d) The purchase money, proceeds or avails ¢l -any sale
or sales made undar or by virtue of this Article Ii,
together with any other sums which then may be hela %Lv
Mortgagee under this Mortgage, whether under the provlaions
of this Article II or otherwise, shall be applied as
follows:

First: To the payment of the costs and sxpenses
of such sale, including reasonable compensation to
Mortgagee, its agents and counsel, and of any judicial
proceedings wherain the same may be made, and of all
expenses, liabilities and advances made or incurred by
Mortgagee under this Mortgage, together with interest
at. the Involuntary Rate on all advances made by Mort-
gagee, and of all taxes, asgessments or other charges,

19
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except any taxes, assessments or other charges subject
to which the Mortgaged Property shall have been sold.

Ssocond: To the payment of the whole amount then
due, owing or unpaid upon the New Note for principal
and interest, with interest on the unpaid principal at
the Inveluntary Rate from and after the happening of
any Event of Default deacribed in clause (a) of Section
2.01 hereof from the due date of any such payment of
principal until the asame is paid.

Third: To the payment of any other sums requirad
to be pald by Mortgagor pursuant to any provision ot
riils Mortgage or of the New Note,

Paurth: To the payment of the surplus, if any, to
whomroaver may be lawfully entitled to receive the

spme.

(e} Upon any-sale or sales made under or by virtue of
this Article II, ‘whather made under the powar of sale hersin
granted or under ox _hbv virtue of judiciml proceedings or of
a judgment or decree ol foreclosure and sale, Mortgagee may

' bid for and acquire the Mortgaged Property or any part

thoreof and in lieu of peying cash therafor may make settle-~
ment for the purchase prive vy crediting upon the
indebtedness secured by this dortgage the net sales price
after deducting therefrom the zxjendes of the sale and the
coats of the action and any othe.r sums which Mortgugee is
authorized to deduct under this Mirtoage,

SECTION 2.03. (&) In case an Fvant of Default des-
oribed in clause (a) of Saction 2.01 horeaf ghall have
happened and be continuing, then, upon writtan demand of
Mortgagee, Mortgagor will pay to Mortgagee tue whole amount
which then shall have bucome dua and payahle orn-the New
Note, for principal or interest or both, as the usse may be,
and after the happening of said EBvent of Default'v.ll also
pay to Mortgagee interest at the Involuntary Rate ca the
then unpaid principal of the New Note, and the sums reguired
to be paid by Mortgagor pursuant to any provislon of this
Mortgage, and in addition thereto such further amount as
shall be sufficient to cover the costs and expenses of
collection, including reasonable compensation to Mortgagee,
its agents and counsel and any expenaes incurred by
Mortgagee hereunder. In the event Mortgagor shall fail
forthwith to pay such amounts upon such demand, Mortgagee
shall be entitlad and empowered to institute such action or
proceedings at law or in equity as may be advised by its
counsel for the collection of the sums sc due and unpaid,
and may prosecute any such action or proceedinga to
judgment or final decree, and may enforce any such judgment
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or final decree against Mortgagor and collect, out of the
property of Mortgagor whersver situated, as well as out of
the Mortgaged Property, in any manner provided by law,
moneys adjudged or decreed to be payablas.

(b) Mortgagee shall be entitled to recover judgment as
aforesaid either before, after or during the pendency of any
proceedings for the enforcement of the provisions of this
Mertgage; and the right of Mortgagee to recover such judg-
ment shall not be affected by any entry or sale hereunder,
or by the exercise of any other right, power or remedy for
thas enforcement of the provisions of this Mortgaga, or the
forezlosure of the lien hareof; and in the event of a sale
of the Mortgaged Property, and of the application of the
proceeds of sala, as in this Mortgage provided, to the
payment ot the debt hereby secured, Mortgagee shall be
entitled tc anforce payment of, and to receive all amounts
then remainiry due and unpaid upon, the New Note, and to
enforce paymen’. of all other charges, payments and costs due
under thia Moriguge, and shall be entitled to recover
judgment for any ror:ion of the debt remaining unpaid, with
interest at the Involuntary Rate. In case of proceedings
against Mortgagor in-sanolvency or bankruptcy or any
proceedings for its reurzanization or involving the
ligquidation of its assets, ihen Mortgagee shall be entitled
to prove the whole amount af orincipal and interest due upon
the New Note to the full amcurt thereof, and all other
payments, charges and costa due nnder this Mortgage, without
deducting therefrom any proceeda olstained from the sale of
the whole or any part of the Mortyugad Property, provided,
however, that in no case shall Mortgeges receive a greater
amount than such principal and interezt and such other
payments, charges and costs from the ag(ragate amount of the
proceeds of the sale of the Mortgaged Prcprrty and the
distribution from the estate of Mortgagor.

(c) No recovery of any judgment by Mortgages and no
levy of an execution under any judgment upon the Yoirtgagad
Property or upon any othar property of Mortgagor srall
affect in any manner or to any extent, the lien of thls
Mortgage upon the Mortgaged Property or any part thersof, or
any liens, righta, powers or remedies of Mortgagee hers-
under, but such llens, rights, powers and remedles of Mort-~
gagea shall continue unimpaired as beforae.

(d) Any moneys thus collected by Mortgagee under this
Section 2.03 shall be applied by Mortgagee in accordance
with the provisions of clause (d) of Section 2.02 hereof,

SECTION 2.04., After the happaning of any Event of

Default and immediately upon the commencement of any action,
sult or other legal proceedings by Mortgagee to obtain

21
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judgment for the principal of, or interest on, the New Note
and other suns required to be paild by Mortgagor pursuant to
any provision of this Mortgage, or of any other natura in
aid of the enforcement of the New Note or of this Mortgage,
Mortgagor will (a) waive the ijssuance and service of process
and enter its voluntary appearance in such action, suit or
proceaeding and (b} if required by Mortgagee, conment to the
appointment of a receiver or recelvers of the Mortyaged
Property and of all the earnings, revenues, rents, lusues,
profits and income thereof. After the happening of any
Event of Default and during its continuance, or upon the
cranencemant of any proceadings to forecloame this Mortgage
or h¢ enforce the specific performance hereof or Iln ald
theraol or upon the commencement of any other judiocial
procerding to enforce any right of Mortgagee, Mortgagee
shall be untitled, as a matter of right, if it shall so
elact, without the giving of notice to any other party and
without reasyd to the adequacy or inadeguacy of any security
for the indebtedness sscured hareby, forthwith either before
or after declaring thae unpaid principal of the New Note to
be due and payabla, %o the appeintment of such a receiver or

receivers.

SECTION 2.08, Nov«<ithstanding the appointment of any
receiver, liquidator or trustee of Mortgagor, or of any of
its property, or of the Mcrtraged Property or any part
thereof, Mortgagee shall be e)titled to retain poassession
and control of all property now or hereafter held under this

Mortgage.

SECTION 2.06. No remedy herein cunferred upon or
reserved to Mortgagee is intended to e exclusive of any
other remedy or remedies, and each and every such remedy
shall be cumulative, and shall be in additlon to every other
remedy given hereunder or now or hereafter eyisting at law
or in equity or by statute. No delay or omizaisn of Mort-
gagee to exarcise any right or power accruing upon any Event
of Default shall impair any such right or power, ur shall be
construed to he a walver of any such Event of Defau!li or any
acguiescence therein; and every power and remedy giveiv by
this Mortgage to Mortgagee may be exercised from time to
time as often as may be deemed expedient by Mortgagee,
Nothing in this Mortgage or in the New Note shall affect the
obligation of Mortgagor to pay the principal of, and
interest on, the Naw Note in the manner and at the time and
place therein respectively expressed.

SECTION 2.07. Mortgagor will not at any time insist
upon, or plead, or in any manner whatever claim or take any
benefit or advantage of any stay or extension or moratorium
law, any exemption from execution or sale of the Mortgaged
Property or any part thereof, wherever enacted, now or at
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any time hereafter in force, which may affect the covenants
and terms of performance of this Mortgage, nor claim, take
or insist upon any benefit or advantage of any law now or
hereafter in force providing for the valuation or appraisal
of the Mortgaged Property, or any part tharecf, prior to any
sale or sales thereof which may be made pursuant to any
provision herein, or pursuant to the decree, judgment or
order of any court of competent jurisdiction; nor, after any
such sale or sales, claim or exercise any right under any
statute heretofore or hareaftar anacted to redeem the prop-
erty so sold or any part thereof and Mortgagor hereby
euprossly walves all benefit or advantage of any such law or
lawr, and covenants not to hinder, delay or impade the
execuilon of any power herein granted or delsgated to Mort-
gagaee, but to asuffer and permit the execution of every power
as thouyh no such law or lawa had been made or enacted.
Mortgagor, Zor itself and all who may claim under it,
waives, to “he extent that 1t lawfully may, all right to
have tha Mortgaged Property marshaled upon any foreclosure
hereof.

SECTION 2,08, -during the continuance of any Event of
Default and pending ¢liv exercise by Mortgagee of its right
to exclude Mortgagor £rom all or any part of the Premissas,
Mortyagor agrees to pay tha fair and reasonable rental value
for the use and cocupancy of the Premises or any portion
thereof which are in its poaression for such period and,
upon default of any such paymernt, will vacate and surrendar

-possession of the Premises to Heocstgagee or to a receiver, if

any, and in default thereof may ar svicted by nni summary
action or proceeding for the recover; of possession of
premises for non-payment of rent, howsvar dasignhated,

SECTION 2.09. Any default heresunde: shall, at the
option of Mortgagee, constitute a default under tha Existing
Projects Loan Doouments and under any othar vortgage, notes,
obligations and liabilities of Mortgagor to Moctcagee,
whether now existing or thereafter arising, and za) default
under any of the Existing Projects Loan Documents und/or any
such other mortgage, note, obligation or liability, vuether
now exlsting or hereafter arising, shall, at the option of
Mortgagee, constitute a default under the New Note, this
Mortguge and the other Security Documents,

ARTICLE III
MISCELLANEOUS
SECTION 3.01. In the aevent any one or more of the
provisions contained in this Mortgage or in the New Note

shall for any reason be hald to ba invalid, illagal or
unenforceable in any respect, such invalidity, illegality or
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unenforceability shall not affect any other provision of
this Mortgage, but this Mortgage shall be construed as if
such invalid, illegal or unenforceable provision had never
baen contained herein or therein.

SECTION 3.02. All notlces hereunder shall be Jin
writing and shall be deemed to have been sufficlently given
or served for all purposes when presented personally or sent
by registered or certified mail, If to Mortgagor at its
address above amtated, and if to Mortgagee, to the attention
of its Real Estate Finance office at 101 Park Avenue, New
YorKk, New York 10081, or at such other address of which a
parcy. shall have notified the party giving such notice in

writing,

SECLTON 3.03. All of the grants, covenanta, terms,
provisione #nd conditions herein shall run with the land and
shall apply =, bind and inure to the benefit of, the suc~
cessors and assigns of Mortgagor and the successors and
assigns of Moriyngee.

SECTION 3.04. - Mo provision in this Mortgage or in the
New Note shall require the payment or permit the collection
of interest in excess of the maximum amount permitted by law
in commarcial construction. cr permanent mortgage loan
transactions between partias of the character of the parties
hereto. Mortgagor shall not ke obligated to pay any
interest in excess of such maxizim amount.

SECTION 3.05. This Mortgage riay be exascuted in any
number of counterparts and each of svun counterparts shall
for all purposes be deemed to be an original; and all such
counterparts shall together constitute lw' one and the same
mortgage,

SECTION 3.06. Intentionally Cmitted.

SECTION 3.07. Mortgagor and Mortgagee shall - ijpon
their mutual agreement to do so, execute such documunts as
may be necessary in order to affectuate the modification of
this Mortgage, including the execution of substitute mort-
gages, 8o as to create two or more liens on the Mortgaged
Property in such amounts as may be mutually agreed upon but
in no event to exceed, in the aggregate, the Mortgage
Amount; in such event, Mortgagor covenants and agreas to pay
the reasonable fees and expenses of Mortgagee and its
counsel in connection with any such modification.

SECTION 3.08. Mortgagor recognizes that Mortgagse may
sall and transfer interaests in the loan to one or more
participants and that all documentation, financial astate-
meénts, appraisals and other data, or copies thereof,
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ralavant to Mortgagor, any Guarantor or the loan, may be
axhibited to and rotuinod by any such participant or pro-
spective participant,

SECTION 3.09 Mortgagor hereby expressly and uncondi-
tionally walves, in connection with any foreclosure or
similar action or procedure brought by Mortgagee asserting
an Event of Default under clause (a) of Section 2.01 of thia
Mortgage, any and every right it may have to (i) a trial by
jury, (ii) interpose any counterclaim therein except to the
extant that said counterclaim must be asserted or otherwise
re Darred and (iii) have the same consolidated with any
othar or separate suit, action or proceedinyg. Nothing
hercir.contained shall prevent or prohibit Mortgager from
insticviing or maintaining a aaparate action against
Mortgages with respeat to any assarted claim.

SECTIOH 3,10. Mortgagor has entered into that certain
Indemnity Agraenent of even date herewith, which Indemnity
Agreement relatas to certain "Indemniflied Matters" (as
defined therein). The Indemnified Matters relate to hazard-
ocus or toxic substances or wastes or the effacts thersof
which may be on, in, urdar or affecting the Premises and the
Improvements. Notwithzianding anything hereinbefore to the
contrary, it is understooud ynd agreed that this Mortgage
doas pot secure the perfoymeice of the obligations of
Mortgagor under the Indemnity ‘Agreement it being the
intention of Mortgagor and of #urtgagee that such
obligations shall be and remain-vasecured cbligations. A
breach of representation or of covinant under the Indemnity
Agreement may, in some cases, alsa convtitute a breach of
representation or covenant under this Yortgage., In such
cases, such breach of representation oy unvenant shall
constitute a default hereunder but any darages, losses,
liabilities, obligations, penalties, claims, litigation,
demands, defenses, judgments, suits, procaeedincos. costs,
disbursements or expenses (including, without Uir.itation,
attorneys' and experts' reasonable fees and disburiements)
of any kind or of any nature whatscever which wmay <% any
time be imposed upon, incurred by or asserted or awaraad
against Mortgagee and which are Indemnified Mattears under
the Indemnity Agreement are not secured hereby it baing the
intention of Mortgagor and Mortgagee that said obligations
shall be unsecured obligations and covered only by the
Indamnity Agreement.

SECTION 3,11. The information set forth on the cover
hereof is hereby incorporated herein.

SECTION 3.12. This Mortgage is being recorded subject
and subordinate to the liens of that certain Mortgage,
Assigmnment of Leases and Rents and Security Agreement (the
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"Project Mortgage") dated December 11, 1987, made by
Mortgagor for the benefit of Mortgagee, and recorded
Decamber 17, 1987, as Instrument No. 3675243, in the
official Records of Cook County, Illincis, as modifled and
that certain Mortgage, Assignment of Leases and Rents and
Security Agreement (the "Additional Mortgage") datad

August 26, 1991, made by Mortgagor for the benefit of
Mortgagee and recorded September 20, 1991, as Instrument

No. 91489810, in the Official Records of Cook County,
Illinois. This Mortgage is also being recorded
aontenporaneously with a subordination agreement dated of
r7en Gate herewith pursuant to which the lien of thia
Moriaage shall have priority over the following liens in the
follouing order: (1) the lien of that certain Mortgage,
Assiciarent of Leases and Rents and Security Agreement (the
"Fontana Mortgage') dated as of November 30, 1990, made by
Mortgagor Zor the benafit of Mortgagee, and recorded January
24, 1991, »5 Instrument No. 91036745 in the Official Records
of Cook County, Tllinois, and (ii) to the lien of that
certain Mortgaga, Assignment of Leases and Rente and
Security Agreemert [the "Cross-Collaterallzation Mortgage")
dated April 15, 1v9i, made by Mortgagor for the benefit of
Mortgagea, and recorce:dl May 31, 1991, ag Instrument No.
91260791, in the Officlsl Records of Cook County, Illinecis.
It is the intention of Mortjagor and Mortgagee that the
beneficial interest under arch of such mortgages shall not
merge with or into, but is =72 shall remain at all times
geparate and distinot from, tre fee title in the Mortgaged
Property, notwithstanding any anrion by Mortgagee to
exercise its rights under any of such mortgagas, including
without limitation any foreclosure rrozeeding inatituted by
Mortgagee thereunder. The promissory rote(s) secured by and
described in the Project Mortgage and Gha Additional
Mortgage shall be hereinafter referrad to as the "Project
Note."

SECTION 3.13. (a) Mortgagee has agreed to ovant
partial releases of the Mortgaged Property from “rs-lien of
this Mortgage subject to the following conditions:

(1) Mortgagor shall not be in
default in the due, prompt and complete performance and
observance of any condition, covenant or obligation
contained in this Mortgage, tha New Note, any of the other
Security Documents. or any of the Existing Projects Loan
Documents, including without limitation the Project Note and
the Project Mortgage;

(11) Mortgagee shall receive as a
release price (the "Release Price") with respect to each
portion of the Mortgaged Property to be released pursuant to
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this subparagraph an amount agual to the applicahle Net Cash
Proceads resulting from such releass;

(i11) the ralease of anX portion of the
Mortgaged Property shall not result in a disposition of the
Mortgaged Property constituting a violation ot ani
ordinance, law or razulation of any public authority
relating te the subdivision of real property or otherwine;
and : '

(iv) Mortgages shall have receivad and
agsproved the legal description of the portion of the '
Mor‘onged Property to be rolaasod from the lien of this -
Mortasoa,

D)  Any Releass Price received by the Mortgaqes
hereundar rnall be applied in the manner set forth in tho
Credit Agrecuent., _ _

SECTION 3.24.  This Mortgage is to be uonatruod anﬂ
enforced accordin( to the laws of the State of New York
except that, with rsanct to any portion of the Mortgaged
Property located outsid» of the State of New York, the laws
of the state in which 2uGh portion of the Mortgaged Property
is located shall be applicaple thereto but only to the
extent required for Mortgaver to exercise its rights and
remedies in order to realize wupon its interests in the
Mortgaged Property.

IN WITNESS WHEREOF, this Hortu’gn han boan duly
executed by Mortgagor,

EASTHOLME PARYIERS,
a California limitad partnership

By: EBDEN PARTNERS, a Califorria
limited partnerstip
Managing General Farcnar

By: ESR CORPORATION, (a
califgrnin corpora%icn,

it

e 4..“

AL
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i srare or (ullfrrmas
l . ( - ) BE- .
COUNTY OF A.45 /ing-e,zs |

on
undersigned, a Notary
ally appaurod

‘ , personally known
; tZ ne or prove of satisfactory evidence
b to k¢ the peraons who executed %ga within instrument
‘ respactively as the Arecictz, 4- ¢ fury/  and the

Jree  Hroday o on behalf of ES8R Cérporation, tha
gorporal:ion thereln named, and acknowledged to me that such
corporatior, pursuant to its by-laws or a resolution of ite
board of diractors executad the within instrument on behalf
of ESDEN PARTNENRS. the partnership therain named and that
such partnershiz executed the within instrument on behalf of
The Anden Group, che partnership therein named, and that
such last named parfnsrship executed the within instyument.

WITNESS my hand and official seal.

2 3} 42-3,_
(if Notary Pu -
] |

QEFKHALSEAL
NICE
o7 NOTAKY nuuucA- !Egmmma

- ; Wy toe M‘MIIES %céuun
o i comm, sxpliey

!‘,":-E: ‘
s LNGUIOR, A2
#yrunmum
;ﬁ?g;09101192 MaL 1kut
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LEGAL DESCRIPTION:

REAL PROPERTY situated in the City of Btreamwood, County of
Cook, State of Illinois, and described as follows:

LOTS 2, 50; LOTS 83, 85 THROUGH 90 BOTH INCLUSIVE IN
WHISPERING POND, BEING A SUBDIVISION IN THE SOUTHWEST 1/4 OF
THE SOUTHEAST 1/4 OF SECTION 22, IN TOWNSHIP 41 NORTNH, RANGE
9, BAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING T0Q THE
PLAT THEREQF RECORDED FEBRUARY 14, 1989 A8 DOCUMENT NUMBER
89068145, IN COOK COUNTY, ILLINOIS.

Perranent Tax Numbers:
06~22-414-002 (Lot 2)

06+~24-415-018 (Lot 50)
06-22-4.5-051 (Lot 83)
06-22-415-033 (Lot 85)
06-22-415-054 (Lot B86)
06-22-416-001 Lot 87)
06-22-416~002 (ot 88)
06-22~416-003 (Lot ©9)
06-22~-416~-004 (Lo -92)

Address: Irving Park-#oad and Route 59
Streamwood, I.linols

EXHIBIT "A"




