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THIS MORTGAGE AND SECURITY AGREEMENT made the 22ndday of June,
1996, betweent AMALGAMATED BANK OF CHICAGO, not personally but as Trustee under
Trust Agreement dated Junuary 21, 1986 and known as Trust No. 5131 (sald bank in its capacity as
‘'rustee being herein referrect to g the "Mortgagor” and said trust agreement being herein referred
to s the "Trust Agreement"), and FORTIS BENEFITS INSURANCE COMPANY, a Minnesota
corporation having an office and place of business locnted at 500 Bielenberg Drive, Woodbury,
Minnhesota 5125 (the "Mortgagee").

WITNESSEIH:

WHEREAS, ths Mortgagor is the owner of a fee estate in the premises doseribed in Exhibiy
A ottached hereto and e a nart horeof (the "Premises™);

WHEREAS, George Novogroder (the "Responsible Party™) has the sole power of direction
over the Mortgagor,

WHEREAS, the Mortgagee requises tiis Mortgage to be made, executed und delivered and
the Mortgagor desires to make, execute and daliver this Mortgage in consideration of the Joan by
the Mortgagee described below;

NOW THEREFORE, to sceure the payment in Rt o an indebtedness n the pringipal sum
of Five Hundred Thirty-Five Thousand One HundrsZ- swenty<Three and 63/100 Dollars
($%38,123,63), lawlul money of the Unlted States of Amerlen, 1o be pukd with interest (sald
indubtedness, interest, late charges, propayment premivms and wll wiiwer sums which may or shall
becomu duo hereunder being herelnuiter collectively relorred to arhs”"Debt") necording o o
certain mortgage note dated the date horeof given by the Mortgugor to the Martgagee (the "Note"),
and nny renowals, extonsions, modiftcatlons or replicements of the Nute, tha Mortgngor hus
mortgoged, given, granted, bargained, sold, allened, onfeoffed, conveyed, confiny.d-und assigned,
aird by these presents does mortgage, glve, grant, baegaln, sell, ullen, enfeoft, convey, <onfinn and
ayslgn unto the Mortgagee Torover al) right, title and intorest of the Morngugor noy owned, o
horcaftor neguired, I and to the Tollowing property, rights and intorests (such property, wlghts and
interests being hereinnfer collvetivoly refurred to o8 the "Mortgaged Property"):

(@) the Premisey;

() ull bulldings wnd other structures and improvements now or hreafier located on the
Promises (the "Improvements");

(© ol of the estato, right, tiile, clim or demand of uny nuture whatsoover of the
Mortgagor, elther In law or i equity, i possession or expectancy, in and 1o the Mortgaged
Property or nny part thoreol}
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() ull cusements, rights-ofswity, strips and gores of I, viulw, siveets, ways, atleys,
pussages, sewer rights, watees, waler courses, water rights and powers, and all estates, rights, 1hes,
interests, privilegos, liberties, tenements, heredituments, and appurienanees, revision or revislang,
remittinder of remainders ol any nuture whatsoever, in any way belonging, reluting or periaining to
the Morguged Property (including, without Hmitation, any and all development rights, air rights or
sitmitar or comparable rights ol any nature whatsoever now or herealler apptictesiant to the Premises
or ow or hereafler transferred to the Prenstses) and all Innd lying In the bed of uny street, road or
avenue, opencd or proposed, in front of or adjoining the Premises (o the center line thereof,

(¢} all machinery, upparatus, cquipment, fltings, fixtures und other praperty of overy
kind and natwe sshatsoever and all ndditions thereto and rencwals nnd replacements thereof, and i
substitntions thersior now owned or hereafler nequired by the Mortgagor, or in which the
Mortgagor has or skl bave an interest, now or herealter located upon or in, or sttached to, any
portion of the Mortgaged i*raperty, or appurtennnees thereto, and used or usable in connection with
the present or future operation and oceupancy of e Morigaged Properly and afl buflding
cquipment, materinis and supptice of any natwre whilsoever owned by the Mortgagor, or in which
the Mortgagor has or shall have an intevest, now or hereafler located upon the Mortgaged Property
{collectively, the “Equipment”) (otieethan fixtures, cquipment, machinery or other property of
tenants under any lease of or rental ngrecment for space in the Mortgaged Propurty), including the
tnterest of the Mortgagor in aiil of the aforvsaid which are subject to lease agreements or other
service contracts (but excluding the interest of 1ie [cssor or owner of such items), and including all
extensions, ndditions, improvements, betterments, @ber-acquired property, renewals, replacements
and substitutions, or proceeds from a sale of any of thie foregoing, and the right, title and interest of
the Mortgagor in and to any of the Equipment which may d2 subject to any sccurity agreements (as
defined in the Uniform Commercial Code of the State in which the Mortgaged Property is located;
the "Uniform Commercial Codg"), superior in lien to the lien of this Mortgage and il proceeds and
products of any of the above, and all inventory, nccounts, chatici uper, documents, equipment,
fixtures, farm products, consumer goods and general intangibles cousiiuting proceeds acquired
with cash proceeds of any of the property described hereinabove, all of vwhicih are hereby declared
and shall be deemed 1o be fixtures and accessions to, and a parl of, the Mortgaged Property as
between the parties hereto and all persons claiming by, through or under them, an< svhich shall be
deemed to be & portion of the security for the indebtedness herein deseribed and 100z sceured by
this Mortguge;

(H all awards or payments, including interest thercon, and the right to receive the same,
which may be made with respect 1o the Mortgaged Property, whether from the exercise of the right
of eminent domain {including any transter miade in licu of the exercise of snid right), or for any
other injury to or decrease in the value of the Moriguged Property;

(g)  all leases and olher agreements affecting the use or occupancy of the Morigaged
Property or any part thercol now or hereafller entered into (the "Leases”) and absolutely and

presently the right to receive and apply the income, rents, issues, cash collateral, revenues, royallies,

benefits and profils of the Mortgaged Property from time to time accruing, including, without
limitation, all payments under Lenses or tenancies, proceeds of insurance, tenant security deposits
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and eserow funds (the "Rents™) to the payment ol the Debt; reserving only the vight, power and
nuthority given to the Morlgagor as a Heensor to cotleet and apply the sume prior to the oceurrence
of an Event of Debimlt hereunder and so long ns the same are not subjected (o garnishment, levy,
attachment or liviy

() all proceeds of and any unemmed premiims on oy insurance policles covering the
Mortgnged Property (whether or not such policies ure spectlieally required hereunder and/or the
requiroment for such policies hud been theretofore waived or deferred by Lender), including,
withowt Jimitation, the right 1o receive and apply the proceeds ol wny insurnees, judgments, or
vettlerments siade in licw thereo, for dimage to the Maorigaged Property;

() ne right, in the name and on behall of the Martgugor, W appenr in and defend wny
aetion or proceeding brought with respect to the Mongaged Property and o commence aiy action
ot proceeding to provecsthe interost of the Mortguges in the Morigaged Property; and

() all und singulesthe rights, members and appurlenanees whatsoever, in any way
belonging, relating or uppertiiizg to any of the Moriyuged Property hereinabove mentioned or
which hereafor shull in any way Eefong, rolite or be appurtenant thereto, whether now owned or
hereatter ugguired by the Mortgagor.

TO HAVE AND TO TI0LD the above aianted and deseribel Mortguged Property unto
and o the proper use and benelit of the Mortgagee, mt the successors uid ansigng of the
Murtgagee, forever,

AND the Mongagor covenants and agrees wii and represemts and warruoty 1o the
Maorighges as [ollows:

ARTICLE L. COLLATERAS

i Pusyment ol Debt, e Moctgugor will pay the Debt al the thme wid in the manner
provided Yor its puyment b the Note nid i this Mortgage,

() The Mortgagor represonts to and covenants with the Mortgngee that the tile to the
Premises, the Impravements, the Equipnient and the balmee of the Mortgaged Property, are free
wd clear of alf fieny, charges, interests und encumbrances whitsoever, exeept for the thie
excoptions delineated on Lxlibit B attached hereto and made n pwt hereol, and the Morigagor
further represents to and covenants with the Mortgages thd this Morgage I8 and shall remain o first
priority Hen on the Mortgaged Propurty,

(b the Mortgagor also represents to and covenunty with the Mortgngee thit: (1) e
Mortgagor and Responsible Party aro now, mud after ghving effeet o this Martguge, will be in a
sobvent condition, (i) there has been no imatorind adverse chunge in the finmieial condition of (e
Mongagor, Responsible Party or uny guaeantor of the Debt or the performnnes by the Morigagor of
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any of the terms of this Moitgage since the date of the Mortgagor's applicution for the [oan secured
hereby, (i) neither the Mortgagor nor the Respansible Parly are in default under any note, lorn or
security agreement to which it is a party, (iv) the exceution and delivery of this Mortgage by the
Mortgagor daes not constitute a “lraudulent conveyance” within the meaning of Title 11 of the
United Swtes Code as now constituted or under any other applicable statute, (v) no bankruptcy or
insolvency proccedings arc pending or contemplated by or ogainst the Mortgagor or the
Responsible Party, and (vi) there are no cxisting, pending, or 1o the best of the knowledge of
Morigagor and Responsible Parly, threatencd actions or procecdings affecting any portion of the
Mortgaged Property except for possible negligence actions or proceedings which are fully covered
by insurance

(¢)  ihe Mongagor (and the undersigned representative of the Mortgugor, i any)
represents to and tovenants with the Mortgagee that: (i) the Mortgagor has full power, suthority
and legal right to exceuts-this Mortgage, and to mortgage, give, grant. bargain, sell, alien, enfeoff,
convey, confirm and ass'gr the Mortgaged Property pursuant to the terms hereof and to keep and
observe all of the terms of this Morigage on the Mortgagor's part to be performed, (ii) if the
Mortgagor is a corporation, the Mortgagor is o duly organized and presently cxisting corporation
and this Mortgage has been executid By authority of its Bourd of Directors and with the requisite
consent of the holders of the outstanding shares of its capital stock entitled to vote thereon, if such
consent is required under the provisions'o! tie certifiente of incorporation of the Mortgagor, and
(if)) if the Mortgagor is a parinership, the Mortaagor is a duly authorized and validly existing
partnership and this Mortgage has been executed by n duly authorized general partner.

(d)  The Mortgagor further represents to an covenants with the Mortgagee that: (i) the
Mortgagor does not own and will niot awn any encumberéd asset or property other than (aa) the
Mortgaged Property, and (bb) incidental personal property neceseaiy for the ownership or operation
of the Mortgaged Property; (if) the Mortgagor will not engnge’in uny business other than
ownership, management and operation of the Mortgaged Property sl the Mortgagor will conduet
and operate its business as presently conducted and operated; (iii) the Msrigogor has not incurred
and will not incur any indebtedness, scouted or unsecured, direct or indirect, absolute or contingent
(including guaranteeing sy obligation), other than (aa) the Debl, and (bb) trrde and operational
debt incurred in the ordinary course of business with trade creditors and in nmowits »s are normal
and reasonable under the circumstances (no indebtedness other than the Debt may be sesured by the
Mortgaged Property); (iv) the Mortgagor has not made and will not make any loans or wavences to
any third panty; (v) the Mortgagor is, and at all times will hold itself out to the public os, o legal
entity sepurate and distinet feom any other entity; and (vi) the Morlgagor will maintain adequate
capital for the normal obligations reasonably foreseeable in a business of'its size and churacter und
in light of its comemplited business operations,

3, Lnsuurnes,

(@ The Morigagor will keep the Improvements and the Equipment insured with (i) "all
risks" extended coverage ugalnst toss or damage by fire, vindaliso, malicious mischief and such
other hazards a8 the Mortgagee sholl (rom time to time vequire, in amounts approved by the
Mortgagee, which amounts shall in no event be less i 100% of the full replacement cost of the
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Improvements and the Lguipment, with wn agreed amount endarsement and replacement com
ctidorsement aned shall be sufticiont to meet all apphicable colsirance requireients, (10 boller and
muchinory insurunce covering physical demage 10 e Improvements and Eguipment and any other
mujor compunents of my centrud HYAC system aid sueh other equipment nn the Mortgagee moy
require, (10i) business income insurance sufticlent © cover one (1) year's gross recelpts from the
Mortgaged Property, and (iv) comprehensive gonernl liubitity insurance nguinst cinims for personal
injury il property dumage.  The Morigagor will piso maintain such other forms of insurunes
coveruge with respeet to the Mortgaged Property us the Mortgngee shidl Trom time o the require
in umounty approved by the Mortgagee (ineluding, but not fimbted to, insamnee Tor seinmic risks),
I the Preaiives are improved, mnd any portlon thereol’ iy focated in the then applicable 100 your
flood ptainosia a Fedorally designated "specinl flood huzard aren”, in wddition to the other policies
of insuranee dwgalred under this Paegraph and/or any other policies of insurance abtined by
Mortgagor, wherat) or not required herounder, including, without limittlon, any insurunce
Mortgagor eleets tolebuin notwithstanding w prior walver or deferrat of such requiroment by
Mortgugee (the "Policivs”) & Nood Insurance polley neeoplable in all respects o the Mortgugee
shatl be delivered by (the-Niottuagor to the Mortgagee. 11 no portion of the Premises s locuted in
the then applicable 100 year Seoi plain or in a Federally designated “specind Dood hazard nren”
such tuet shall be substuntinted by oeertiflente In form satistietory to the Morigagee Irom p
licensed surveyor, appralser or proteasional engineer or other qualified person sutistuctory to the
Mortgngee In necordunce with applicabie cepulations.

(b) e Morigagor shall al all times Soniply with and shalt cause the Improvements und
Equipment and the use, oceupancy, operation, meintenange, alteration, repair and restoration
thereol to comply with the terms, conditions, stipulatiars and requirements of the Policies, Al
Policies shall bo issued Dy insurers having o minbimum poticy hokders miing of "A" per the lntest
rating publication of Property und Casunlty [nsurers by AMtiest Compuny aned who are Inwiilly
doing business in the State in which the Mortgaged Property 18 focuted and are otherwise uceeptable
in all respects to the Mortgagee. Al Policies shall, with reapeet o the Premises and he
Improvements, contpin the standard  mortgugee non-conlribution <lease endorsement or an
equivalent endorsement and, with respect Lo the Equipment, contatn o leaded's loss payable clause
endorsement ot an equivalent endorsement, all naming the Mortgagee as the peizon to which all
payments midde by the insurer thereunder shall bo puid, naming the Mortgageeas<m additional
insured on required linbility policies and otherwise in form and substance satisfuetory izl respects
to the Mortgagee. The Mottgagor hereby assigns the proceeds of the Policies to the Mergagee and
direct and awhorize hereby cnch insurance company to make payment for loss directiy to the
Mortgagee, s its interest muy appear,  All Policies shall provide that the coverages evidenced
thereby sholl not be terminated or materially modified without thirty (30) days prior written notice
to the Mortgagee. Blankot insurance policies shall not be acceptable for the purposes of this
Paragraph unless otherwise approved 1o the contrary by the Mortgagee., The Mertgagor shall pay
the premiums for the Policies as the same become due mnd payable. At the request of the
Mortgagee, the Mortgagor will deliver the Policies 1o the Morigagee, Not luter than thirty (30) days
prior to the expitation date of each of the Policies, the Mortgagor will deliver to the Mortgagee a
renswal policy or policies marked "premivm paid” or accompunicd by other evidence of payment
of premium satisfactory to the Mortgagee. If at any time the Mortgagee is not in receipt of written
evidence that all insurance required hereunder is in full force and effect, the Mortgagee shail have
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the right, without natice to the Morigagor, to tnke such action ny the Mortgagee deems necessary to
protect its interest in the Mortgaged Praperty, including, without limitation, the obtaining of such
insurance coverage ns the Mortgagee in ity sole discretion deems appropriate, und all expenses
incurred by the Mortgugee in connection with such action or in oblaining such insurance and
keeping it in effect shall be paid by the Mortgagor 1o the Morigagee upon demund and until pid
shall be secured by this Morlgage in aceordanee with Paragraph 7 of Article 1 hereol,

(©) U the Mortguged Property shall be dumaged or destroyed, in whole or fn part, by fire
or other cosunhy, the Mortgagor shafl give prompt notice thereof' 10 the Morigagee, The Mortgagee
shatl make P not amount of 0 insurance proceeds received by the Mongugee pursuant 1o the
provisions of this Mortguge a8 & result of sueh damage or destruction ufter deduction of ity
rensonnble costy and expenses, iCany, in collecting the seme (the "Net Proceeds") avatloble for the
repair and restoresion of the Improvenents, pravided that (i) no Event of Defanult shall exist under
the Note or this Movgage, () the Mortgngor shall proceed with the vepair and restoration of the
Improvements s nearly @8 sossible to the condition the tmprovoments were in immedintely prior (o
wich tie or other casunity prosiptly aher the {nsurance clalms are settled, (1) the Mongagee shall
be sutisticd thut upon the compleiion of such repnir and restoration the net cush fow trom the
Mortgnged Property will be sullicicnt @ cover debt service on the Loan, as sueh term is defined in
the Noto, as determined by the Mortgagee in its sol diseretion, (iv) the lonnstosvalue ratlo of the
restored Improvements i the Mongaged's sile diseretion s not more thin seventy=five pereent
(75%), (v} Net Proceeds, together with seddidonal funds provided by the Morgagor if necessary, aro
sulfleiont 1o reconsirugt or restore the Improvenients aceording to pluns and specifications approved
by the Mortgagee or its Inspecting Fngineor (os heebmflor deffned) which plany and speciflentions
sl comply with local buitding codes and wl} obar-applicable Tuws, ordinanees, rules wul
regulntions, und (vi) net proveeds dishursed sre not more am one hudred pereent (100%) of the
eost uctunly incuered.  Upon sutisfuction of the provisiens of the preceding sentence of ihis
Parugeuph, the Net Procecds will be disbursed by the Morigagee wihe Morgugor to pay for the
costs of ropoir und restoration of the Tmprovements th the manner fersinufier sot Torth or purmtnnt
to un allernative mechanism selected by the Mortgugee i ity sole diserstion. The Not Procecds
shoii be held by the Morigagee In caerow until oxpended {n connecidon il the repalr and
restorition o' tho fmprovements, it being agreed thul any Net Proceeds so ield-uy the Mortgugee
muy be commingled with the generad funds of the Mortgagee, shall nov berydeiezes, wisl shall

~constiiwte acditional secuelty lor the puyment of the Debt, The Nut Proceeds shatlac nald by the

Mortgagee to, or ay divected by, the Morigugor from tme 10 time durdng the course of G rpalr and
restorntion, upon receipt of evidence sutistitory (o the Mortgagee il () sl muteriuls insiatled and
work ait lubor performed (oxeept o the extent thut thoy ure to be paid for out of the requested
payment) in conneetion with the repale and restormion huve been paid for in full, (1) there exims no
notice of Intention, mechanies or other Hens and encumbranees on the Martgnged Property arising
out of the repair and restoration, und (HE) the bulance of the Net Proceeds plus the balunce of any
defictoney deposits made by the Mortgagor pursunnt to the provisions ol this Parugraph herolnafler
set forth shall be sutticient o puy In fidl the budance of the cost of the repuir and restoration. The
repair and restoration shall be done and completed by the Mortgagor in an expeditious md diligent
fushion and in complinnee with all applicablo lows, rules und regulations, wad wit plans and
specilicationy required in connection with the repalr and restoration shall be subject to review
approval in all respects by un independent inspecting englneer selected by the Morigagee (the
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"Inspecting Engineer™). Al costs and expenses incurred by the Morlgagee in connection with
making the Net Proceeds available for the vepair and restoration, including, without limitation, an
adminisitative fee of $300 for ench ndvange, counsel fees, traveling expenses and the Inspecting
Engincer's fees incurred by the Mortgagee, shall be paid by the Mortgagor, In no cvent shall
Mortgagee by obligated to make disbursements of the Net Proceeds in excess of un amount equal to
the costs nctually incurred for work in place as part of the repair and restoration, as certified by the
Inspecting Engineer, minus 10% of such costs (the "Retainage"). The Mortgagee shall not be
obligated to make disbursements of the Net Proceeds more than once every thirly (30) days. The
Retainage shall not be released until the Inspecting Engineer certities that the repair and resloration
have been cempleted in accordance with the provisions of this  Paragraph, and the Mortgagee
receives evidonce satisfactory to the Mortgngee that the costs of the repair and restoration have
been paid in fll oy will be paid in full out of the Retainage, The excess, il any, of the Net Proceeds
after the repair ans rostoration of the Improvements as nearty as passible (o their former condition
and the payment in‘fuil of ail costs incurred in connection therewith shall be applied by the
Mortgugee in reduction of the Debt in such priotity and proportions as the Mortgagee in its
discretion shall deem projer or, at the discretion of the Mortgagee, the same may be paid, in whole
or in patt, to the Mortgagor for-s:eh purposes as the Morigagee shall designate. F at any time the
Net Proceeds, or the undisbursed talance thereof, shall not, in the opinion of the Mortgagee, be
sufficient to pay in full the balance of the costs which will be incuired in connection with the
completion of the repair and restoratios, \be Morigagor shall deposit the deficiency with the
Mortgagee before any further disbutsemen: 5t the Net Proceeds shall be made, which deficiency
deposit may be commingled with the general fands of the Mortgagee, shall not bear interest and
shall be disbursed lor costs actually incurred in conrection with the repair and restoration on the
same conditions applicable to the Net Proceeds. Ary-such deficiency deposit until disbursed
pursuant to this Paragraph shall constitute additional seevriny for the payment of the Debt. The

balance, if any, of any such defliciency deposit remaining nf<i the Inspecting Engineer certifies that

the repair and restoration have been completed in accordunce with thw provisions of this Paragraph
and the receipt by the Mortgagee of evidence satisfactory to the Mortgugee that all costs incurred in
connection with the repair and restoration have been paid in full, shall be rérned by the Mortgagee
to the Morigagor. All costs of the repair ancl restoration in excess of the Met Proceeds shull be paid
for by the Mortgagor. All insurance proceeds received by the Mortgagee and st required to be
disbursed for the repair and restoration pursuant to the provisions of this Parageunh asreinabove set
forth may be retained and applied by the Martgagee toward the payment of the Debtarether or not
then due and payable in such priority and proportions g the Morlgagee in its discretion snall deem
proper or, at the discretion of the Morigagee, the same may be paid, cither in whole or in pert, to the
Morigagor for such purposes as the Mortgugee shall designate. If the Mortgagee shall receive and
retain such insutance proceeds, the lien of this Mortgage shall be reduced only by the amount
thereof received and retained by the Mortgagee and actually applied by the Mortgagee in reduction
of the Debt,

4, Payment of Tuxes.otg. The Mortgagor shatl pay all thxes, assessments, water rates,
sewer rents and other charges, including vault charges and license {ees for the use of vaults, chutes

and similnr arcns adjoining the Premises, now or hereafler levied or nssessed against the Mortgaged

Property (collectively, the "Tuxes") prior to the date upon which any fine, penilty, inlerest or cost
may be added thereto or imposed by law for the nonpayment thereof, und, in defilt thercof, the
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Mortgageo may, in its solo discretion, but shall not be obliguted to, pay same (ull such paymonts to
be secured horeby in uecordunce with Paragraph 7 of Artiele {1 hereol), mut the Mortgagar shall
relmburse the Mortgagee upon demaund (or sueh ospenditures, The Mortgagor shall dellver o the
Morlgugee, within thirty (30) duys of payment ancd otherwise upon reguest, receipls, billy, conceled
cheeks ond other evidence satisfactory 1o the Morigagee evidencing the puyment of the Taxes prior
to the dute upon which any (ne, penalty, interest or cost may be addud theroto or imposed by law
for the nonpayment thereot,

5, Lagrowbund ) The Mortgagor will pry to the Morigagee on the finst duy of sach
cadundar month one=Gvel it of an amoun (the “Eserow Fund") which would be sutTieient to pay, on
the fiest cay-al the month preceding the mantly in which they become due, the Taxes und the
premiums o -Policios (the "Premiums®) payablo, ur estimated by the Mortgugeo 1o be puynbls,
during the onsuinz tvelve (12) months, “The Mortgagee will apply the Eserow Fuid to the payment
of Taxes and the Fremiums which are required (o be pald by the Morgagor purswant 1o the
provisions of this Mortgage, ' the wirount of the Escrow Fuid shall exeeed the umount of the
Tuxes il the Prenslums-jatyablo by the Morigagor pusiin to the provisions of this Mortguge, the
Mortgugee shall, in Ty divercilen ) setuen any oxeess to the Morigagor, or (Il) eredit sueh exvesy
againgt Tature payments to bo midy 1o the Eseraw Fund. |n allocating such excess, the Mortgageo
muy cleat with the person shown on it reeards of the Mortgagee to be the owner of the Mortgaged
Property. 11 the Everow Fund i not suttichs: to pay the Tases wid/or the Premiums, as the same
become payable, the Mortgagor shudt puy 40 the Mortgugee, upon request, i amotint which the
Mortgagee shutl estimate s sulfeient o muke up the deficiency.  Untll expended or applied as
wbave provided, sty amounts in the Hserow Fand vans be commingled with the general funds of the
Mortgageo, shall constitute additional seeurity for @b Debt und shall not bear interest,  The
collection of sueh deposity by the Mortgagee shall neiliove the Mortgagor of any ol the
obligwions of the Mortgagor wnder iy provision of this Marigage: amd under no eireumstances
shatl the Mortgagee be finble for fublure 0 moke any paymient' on behidd of the Mortgugor,
including, sithout ltimitation, prymonts of Toxes, nssessments or Prainims,

() o the extent permitied by applicable law, i o DefimlCocrurs under any of the
provisions ol this Mortgage, the Mortgugee shill have the right o apply the bulesco of any Rindy
deposited with it, or ity designee, aceumulated to pag Taxes aind Premiums, elther ne'v credit ngninst
the Debit or to the payment of any other ehurges payable herounder, without any ot ebiigation to
tecount therefor to the Morigagor,

6.  Condemuontion. Notwithstanding any taking by any public or quasi-public authority
through eminent domain or otherwise, the Mortgagor shiall continue (o pay the Debt at the time and
in the manner provided for its payment in the Note and this Morigage and the Debt shull nol be
reduced untit any award or puyment thetefor shall have been netually received and applied by the
Mortgagee to the discharge of the Debl, ‘The Mortgagee muy apply the entite amount of any such
award or payment (o the discharge of the Dbt whether or not then due und payable in such order,
priority and proportions as the Mortgagee in its diseretion shall deem proper. The Mortgugee shall
not be oblignted to see to the proper applicution of any award or payment paid over lo the
Mortgagor, and if the Morlgagee receives ond retaing such award or payment and applies it 10 the
Debt, the lien of this Mortgage shatt be affected anly by  reduction of the amount of said lien by
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the amount ol such award or payment so received and retained by the Mortgagee. 11 the Mortgaged
Property is sold, through foreclosure or otherwise, prior to the receipt by the Mortgagee of such
award or payment, the Mortgagee shafl have the right, whether or not a deficiency judgment on the
Note shall have been sought, recovered or denied, 1o receive such nward or payment, or a portion
thereof sufficient to pay the Debt, whichever is less, and the Mortgagor shail pay over to the
Mortgagee said award or payment s, if and when the Mortgagor receives same, to the extent of any
deficicncy found to be due upon such sale, with interest thereon, whether or not a deficiency
judgment on this Mortgage shall have been sought or recovered or denied, and of the attorneys'
fees, costs and disbursements incurred by the Mortgagee in connection with the collection of such
award or payment. 1t is the express intent and agreement of the parties that in the event of any such
taking, the Viortgagee shall receive interest at the rate set forth in the Note (the “Note Rate") up to
and including tie date of actual payment in full of the Debt, provided that if the rate set forth in the
Nole is higher than<he statutory rate, and the Mortgagor (or any assigiee or successor in interest
thercof) shall be reanunzible to pay to the Mortgagee an amount equal (o the entire difference
between the amount of dnterest received by the Morlgagee from the condemmning suthority (or to
which the Mortgagee is entit!sa under the condemnation interest statute) and the Note Rate {rom
the date of vesting of title in s¢en condemnation to the date of actual puyment, except where the
siatutory rate on the condemnation eward is higher than the Nole Rate, in which event the
Mortgagee shall be entitled 1o the statuory mte. The Mortgagor shall file and prosecute its claim or
claims for any such award or payment it gacd faith and with due diligence und cause the seme to
be collected and paid over to the Mortgages, The Mortgngor hereby irvevocably authorizes and
empowers the Mortgagee, in the nume of the Mortgugor or atherwise, to colleet and receipt for any
such award or payment and to file and prosecute sush clnim or claims,  Although it is hereby
expressly agreed that the same shall not be necessary i any event, the Mortgagor shall, upon
demand of the Morigagee, muke, exceute and deliver any wzd ol assignments and other instruments
sufficient for the purpose of assigning any such award or payment-to the Morigagee, free and clear
ol uny encumbrances of any kind or nature whatsoever,

7. R ats. The Morigagor nbsolutely mnd “irsvocably nssigns 1o the
Mortgugee the Rents, and the Mortgagor grants to the Morigagee the right to Snter upon and to take
possession of the Mortgaged Property for the purpose of collecting the swae and 1o let the
Mortgaged Property, or any purt thereof, and to apply the Renty afler paymeni-of sl necessary
charges aid expenses on account to the Debl, reserving only to the Mongagor the coditianal right,
uy & licensee, 1o colleet, use and enjoy the Rents watit an Event of Defunlt shal) oceur hereuader, In
excrelying such conditionnl right, the Mortgagor shall be entitied to colleet and receive such Remt
mnel aggrees 10 use such Rents in puyment of principn) and interest becoming due under the Note aid
in paymont of ‘Tixes und Premivms becoming due hereunder, but such right of the Mortgagor may
be revoked by the Mortgagee upon the oceatrence of Event of Default by the Mortgagor under the
lerms of the Note or this Mortguge and therealler the Mortgagee muy let the Mortgaged Property or
any part thereol and may retwin and apply the Rents toward payment of the Dbt In such order,
priority ard proportions ns the Morigugee, in its discrotion, shell deem proper, or townrd the
operation, maintenance and repair of the Morignged Property, and frrespectdve ol whether the
Mortgagee shll have commenced o foreelosure of this Morgage or shull have applied or arranged
for the uppeintment of n recelver, “The Morgogee shall give ta the Mortgagor notice of such
revocation of the right 1o lot and eolleet the Rents within o rensonable thme thereaftor,  The
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Morgagor shall not, without tho consent of the Morigagee, muke, or suller 1o be nude, uny 1.coses
or modily or cancel any Lenses or gecapt prepuyments of Installments of' the Renty for a poriod of
more than ong (1) month in wdvanee or firther assign the whole or wy part of the Ronts, The
Mongagor shull (1) L or perform ench and overy provision of the Leuses on the pant of the
Mortgagor to b talitled or performed, (i) promptly send coples of all notiees of dofault which the
Movtgngor shall send or recelve undor the Leases 10 the Mortgagee, and (ilf) enforee, short of
termination of the Lenses, the performance or observanee of the provisions thereof by the tenunt
thereunder. The Morigagor shall from time o time, but not less frequently than once overy yeur,
provide to the Mortgugee o complete und detiled leasing status and rent roll report with respect to
the Tmproverments, which report shall also include, by way of illustration only, a Hst of current
tenants, spies oceupied, base rent, odditionnl rent, lease concessions, commencement and
expiration dnice, tnewal and/or purchase options, and leasing commission obligutions and shail be
in form and subgknes swisfaetory in ult respeets to the Mortgugee. In addition o the rights which
the Mortgngee may ave heroin, in the event of any defiwdt under this Mortgage, the Morignges, at
its aption, may require the Mortgagor 1o pay monthly in advanes (s the Mortgagee, ar any receiver
appointed to callect the -Rents. the fuir and reasonable rental value for the use and aceupation of
such part of the Mortgaged Frepaiy as may be in possession of the Mortgagor. Upon defuuls in
any such payment, the Mortgagor vt wacate and surrender possession of the Mortgaged Peoperty
to the Mortgagee, or 1o such receiver wnd, in default thereof, the Mortgagor may be evicied by
summary proceedings or otherwise,  Nealing contained in this Paragraph shall be consirued us
imposing on the Mortgagee any of the ol gations of the lessor under the Leases, any duty to
produce rents (rom the Mortgaged Property. and shall not couse the Mortgugee to be o
"mortgagee-in-possession” for any purpose. The Mortgngor further agrees thut ench shall, upon
request, exceute, ncknowledge and deliver to the Mortgngee sueh further and additional
assignments and other instruments s shall be rensonably.ceditived for the purpose of nssigning the
Rents. In the event e Mortgugor shall lease to o tenant’aif or any portion of the Mortgaged
Property (all of which Leases shall be in accordance with the provisions contained in that ceriain
Assignment of Leases and Rents of cven date herewith between the tdorigagor wd the Mortgagee
(the "Assignment of Rents")), it shatl include in such lease or lenses o provision subordinating such
Jense or leases to the lien of this Mortgage or any renewals, amendments, changes, modifications,
conselidations, extensions or replacements thereof, or any new or additionsi mertaage; provided,
however, the Mortgagor shall agree to execute a Subordination, Non-Disturbance apa Attornment
Agreement in form and content satisfuctory to Morigagee.

8. Rooksand Records.

(@)  The Mortgagor will keep and maimain or will cause to be kept and maintained on a
fiscal year basis in accordunee with generally accepted accounting practices consistently applied,
*proper and accuraie books, records and accounts reflecting ll of the financini affhirs of the
Mortgagor and all items of income and expense in connection with the operation of the Mortgaged
Property or in conncction with any services, equipment or furnishings provided in connection with
the operation of the Mortgaged Property, whether such income or expense be realized by the
Mortgagor or by any other person whatsoever excepting lessees unrelated to and unaffillated with
the Mortgagor who have leased from the Mortgagor portions of the Morlgaged Property for the
purpose of oceupying the sume. The Mortgagee shall have the right from (ime to time af all times
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during normal buginess hours and upon reasonable notice to examine such books, records and
accounts at the office of the Mortgagor or such other person maintaining such books, records and
accourtts and to make copies or extrats thereol as the Morigagee shall desire,

(b)  The Mortgagor will furnish the Morigagee annually, within ninety (90) days next
following the end of ench fscal yeur of the Mortgagor, with: (i) o complete exceuted copy of an
annual financial statement prepured in aecordance with generally aceepted necounting practices,
covering the operation of the Mortgaged Property for such flscal yeur und contnining o balance
sheet, income statements, cash Now statements and shall otherwise be in form and substance
salistctory 20 the Mortgngee, and (11} o complete exeeuted copy of an annual nenclel statemonts
of the Martgagor and Responsible Party and income statements from the Responsible Party for
such fisenl year, prepared in necordance with generally aecepted nccounting practices, and
containing o fubly tembzed statement of profit and loss and of surplus and a balanco sheet, and shall
otherwise be in form nind substance satisfactory 1o the Mortgagee.  Together with each such
Anancinl stwtement, the Mortgagor and Responsiblo Purty, os upplicable, shall furnish 1o the
Mortgagee o certilicate signed-by the Mortgagor and Responsible Party, us applicable, eertilying on
the dute thereot that: (1) such fancind statement I trae, complete and aceurato md (1) vither that
there does or does not exist an evant which constitutes, or which upan notice or lapse of time or
hoth would constitute, o dofinll or anivent ol Delhult under this Mottgage and, it sueh dofaul or
Bvent of Default oxlsts, the nature thecealand the perlod of tme It hus existed (u "Certtlleation"),
The Mortgagor shatl Turnish 1o the Mortgagee. svithin ton (10) duys afler request, such further
detailed fimmedud and other information {inelucing, dut not Himited to, nuncinl siutements) as muy
be requested by the Motigagee with respeet 10 %o Morignged Property and the Monigugor,
Responsible Party, uny Guorantor or any affilinte oror entity controlled by, the Morigagor,
Responsible Party or any Cunrantor ns of'a dite not earlier than that speeifled by the Mortgagee in
sueh request, together with n Certiflention with respee theicio,

0. Iranslir or Hneumbrunes of tho Monigngsd Property

(@ Nopart of the Morigaged Froperty nor any interest ol any nutuire whatsoever thereln
nor any interest of any nuture whatsoever in the Mortgagor (whether parthgranin, stoek, equity,
beneficiul, profit, loss ar otherwise) shall bt any manner be frther encumbered s, transferred,
assigned or conveyed, or pesnitted to be further eheumbered, sold, transternad, nusigned or
conveyed without the prioe written consent of the Mortgageo, which consemt inwiy, and ol
cireumstnces may be withheld in the sole nnd wbsvluty diseretion of the Mortgagee. I addition,
the Mortgagor shall not aperate the Mortgaged Property, nor purmit the Mortgaged Property to be
operated 08, or converted o, & condominium or cooperntive form of ownership, The provisions of
this Paragraph shall npply to each wd wvery sueh Nirther encumbrunee, sule, transfir, assignment or
conveyance, regardless of whether or pot the Mortgages hus consented 1o, or wabved by lis uetlon or
inagtion ity rights hereunder with rospeet 1o, any such previous farther sncumbrunes, sale, transior,
assignmont or canveyance, und irrespective o whether such furiher encumbranee, sule, transfer,
assignment or conveyanee iy voluitary, by reason of opertion ol law ot Is otherwite mude,

(hy  Notwithstanding the provisions of Paragraph 9} above, Mortgugee ugrees to
consont to o onetime transter of the Movtgaged Property and assumption of the Lown, provided
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Morigagee's cansent is conditioned upon the absence of an Event of Defoull under the Note, this
Mortgage or any of the other Loan Documents at the time the request for such transter is made and
ot the time the transfer is 1o oceur, and upon Morigages's approval of the proposed iransferee,
which approval shall be in Mortgagee's sole and ubsolute discretion, In addition, it is expressly
agreed that;

(i) Mortgagor shall pay a fee of one pereent (1%) of the then outstending principn) balance
of the Loan, payable at the closing of such transfer,

(i) ' addition 1o the fee described in clause (i) above, Morigagor shall pay to Morlgagee
all Tees. costs and expenses incurred by Mortgagee arising in connection with such transfer,
includirg but not limiled 1o, a1y administrative fee of Five Hundred Dollars ($500.00),
attorney's-iees and the cost of endorsing and extending Mortgugee's policy of morigage title
insurance 1o-teflcct the date of recording of the transferec's assumption documents
hereinafler reforred to (which written endorsement shall show no additional exceptions 10
such existing policy othar than those previously approved by Mortgagee); and

(i) The transferce shall agree) in writing, to assume and be bound by any and all of the
Loan Documents pursuant 14 documentation in form and substance satisfactory to
Mortgagee, original counterparts of rvhich are delivered to Mor(gagee upon request.

(@) The Mortgagor shall cause the Mortgagen Property to be maintained in good
condition and repair and, 1o the extent of any renovations tha are made by the Mortgagor, the same
shall be made in compliance with the requirements of all "goveenmental authorities having
jurisdiction over the Mortgaged Property. The ‘Morlgagor wili (not_commit or suffer to be
committed any waste of the Mortgaged Property. The Improvements and the Equipment shall not
be removed, demolished or materinlly altered (except for normal replacemeii of the Equipment),
without the consent of' the Morlgagee, includiing, but not limited to, any allerpiivn changing the
configuration or nunber of parking spaces comprising a part of the Mortgaged-operty, The
Mortgagor shall promptly repaic, replace or rebuikd any part of the Mortgaged Propeity which may
be demaged or destroyed by fire or other property hazard or casualty (including any Liveor other
property huzard or casunlty for which insurance was not obtained or oblainable) or which may be
ulfected by any taking by any public or quasi-public authority through eminent domain or
otherwise, and shell complete and pay for, within a rensonable time, any structure at any time in the
process of construction or repair on the Premises.,

(b  The Mortgngor represents 1o and covenants with the Morlgugee that to the best of
the knowledge thergof after ditigent inquiry, the Mortgnged Property is currently in compliance
with, and the Mortgagor shall in the fwure prompily comply with, o)l existing and future
governmental laws, orders, ordinances, rules and regulations offecting the Mortgaged Property, or
any portion thereo! or the use thereof, including specificatly, but not limited to, provisions of the
Americans with Disabilities Act. The Mortgsgor shall comply with the requirements of all, and
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shall not modity, mmend or terminate any, ensements aid restrietive covenants which from timo 1o
Gimw afteet the whole or nny portion of the Mortpaged Praperty or the use thereoll “The Morigagor
shadl ulso comply with the vequirements of, und to the extent reasenably within the Morigagor's
conrol, maintuin, preserve, enforco and renew, all rights of way, cosements, grant, privilages,
Heunses, franchises and restriclive covenanty which Trom tme o Sme benefit or pertain o the
whole or any portion of’ the Motgaged Property, nnd the Mortgugor shall not modify, nmend ot
erminate, vr surrender any of its rights under, any of such rights ol way, cusements, gronts,
privileges, licenses, franchises or resteictive covenmms, The Mortgagor sill not, without obinining
the prior written conset of the Mortgagee, initinte, joln in or consent to any new privite restrictive
covenant, Zoning ordinunce, or other public or private resretions, imiting or nlfecting the uses
which miy ve mtade of the Monguged Property or uny part thereof,

(8)  Aawitten properly munagement contraet for the mamagement of the Premises and
the tmprovements sailsfictory to Mortgages with o professionul manager seceplable to Morigugee
sholl bo in foree ut all des. At the Morigagee's solo diseretion, the manngement agreement and all
fees puyable thereunder shuil bo subordinnted o this Morgage und collulerilly nysigned (o
Mortgagee, pursusnt to o eboalinition and vssignmient sgreement, in form and  substnee
satisfuctory to Mortgagee, 1 required by Mortgugeo, the property munager shatt consent to such
subordinmtion and collatornl nseigtivient wnd all properly munpgement contrats shall require de
property munager thersumdor o provide sisb consent, In the event of any change in the property
manager or termination ar modification of the praperty management contraet without Mortgagee's
prior sweitien approval, Mortgagee miny ot ity sole option declure the Debt immedintely due and
payable,

1L Lovirommentud Provisions.

(@) For the pueposes of this Parugruph the following terms shall huve the tollowing
meanings: (1) the term " Hazardous Materinl” shall mean any mate:vtor substance thut, whether by
ils nalure or use, is now or hereafter delined a8 o hazardots waste, hazirosus substance, polluwlu or
contarninant wnder any Eavirommental Reguirement, or which s texice explosive, corroslve,
flanimable, infectious, radionetive, carginogenie, muagenic or otherwise hoardous and which s
now or herenfler regulated wicler any Environmental Requirement, or waieh s or contning
petroleun, gusoline, diesel fuel or snother petroleun hydrocathon product or materko; (i) the term
"Lnvironmental Rueguiremonts” shall collectively meun all presont i future I, statutes,
ordinances, rules, regulations, orders, codes, Heenses, permity, deereos, judgments, direciives or the
equivalent of or by any Governmental Authority and relating to or addressing the protection of the
environment or human health or satety, and (i) the term "Qovernmental Authority” shall mean the
Federal government, or any state or other politieal subdivision thereof, or uny agency, court or body
of the Federal government, any state or other political subdivision thereof, excreising oxecutive,
legistutive, judicial, regulatory or sdministrative functions. .

()  The Mortgagor hereby represents to and covenants with the Morigngee thit to the
best of the knowledge of Morigagor, afler diligent inquiry, being limited to review of existing
information and data in the Mortgagor's or Respongible Parly's possession or control, that (i) no
Hazardous Material is currently located at, on, in, under or about the Morigaged Property in a
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manner which violates any Environmental Requirement, or which requires cleanup or corrective
action of any kind under any Environmental Reguirement, (i) no releasing, emitting, discharging,
leaching, dumping or disposing of any Hazardous Material from the Mortgaged Property onto or
into any other property or from any other property onto or into the Motigaged Property has
occurred or is occurring in violation of any Environmental Requirement, (fii) no notice of violation,
lien, complaint, suit, order or other notice with respect to the Mortgaged Property is presently
outstanding under any Environmental Requirement or that tmay be subject to any Environmental
Requirement, and (iv) the Mortgaged Property and the operation thereof are in {ull compliance with
all Environmental Requirements,

(¢j " The Mortgagor shall comply, and shall cause all tenants or other occupants of the
Mortgaged Propesty to comply, in all respects with all Environmentul Requirements, and will not
generate, store, bandic. process, dispose of or otherwise use, and will not pernit sny tenant or other
occupant of the Motigarad Property to generate, stare, handle, process, dispose of or otherwise use,
Huzardous Materials at, <n/on, under or about the Mortgaged froperty in & manner that could lead
or potentially fead to the imposition on the Morigagor, the Mortgagee or the Mortgaged Property of
any libility or len of any sielGre whatsoever under any Environmental Requirement.  The
Mortgagor shall notify the Mortgegee prompily in the event of any spill or other release of any
Mazardous Material at, in, on, undéron about the Mortgaged Property which s required to be
reported to a Goveramental Authority (under any Eavironmentn] Requirement, will promptly
forward to the Mongagee copics of any aatices received by the Mortgagor relating to alleged
violotions of any Enviconmentat Requirement and will promptly pay when due any fine or
nssessment against the Mortgagee, the Morlgagor, (e Responsible Party or the Mortgaged Property
relating to any Environmental Requirement. H ot any iz it is determined that the operation or use
of the Mortgaged Property violates any applicoble Enviieimental Requirement or thal there are
EHazardous Materinls located o1, in, on, under or about the iviorieaged Property which, under any
Lnvironmental Reguirement, tequite specind hundling in collect:on, torage, treatment or disposul,
or any other form of cleanup or corrective netion, the Mortgagor stiai within thirty (30) duys after
receipt of notice thereo! rom any Governmentad Authority or from the Murigugee, ke, ut the sole
cast und expense of the Mortgugor, such actions o8 may be necessiry to [ly comply In all respects
with all Environmental Requirements, provided, however, that i suehi compliunce cannot
rensonably be completed within such thirty (30) day period, the Morigngor shidl commence sueh
fiecessary agtion within such thirty (30) day pericd and shall thereafler ditigently and expeditiously
proceed o fully comply in all eespects und In a timely fushion with all Enviretmentud
Reguirements,

(W} I the Mortgagor fails to timely tuke, or to diligently and expediiously progeed (o
complete 16 o timely fashion, any such netion deseribed fn clause (€) nbove, the Mortgagee muy, in
{ts sole and absohie discretion, make udvances or payments toward the performance or sutisfction
of the same, but shalt in no event be under nny obligation to do so. Al suma so advimeed or pald
by the Mortgagee (ncluding, without limitation, counsel und consultant fees und oxponses,
investigation and laborutory fees snd expensos, and fines or other penalty payments) and all sums
advinced or puid in conneetion with any judicinl or ndministrative investigation or procecding
refating thereto, will immedintly, upon demund, become due and payuble fron the Mortgagor and
shall bear interest ot the Defiult Rate (ax herelnher defined) from the date any such sums o 80
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advaneed or paid by the Mortgagee until the dute any sueh sums are repald by the Mortgagor to the
Movtgagee. The Mortgagor will exeewte and dotiver, prontptly upen equest, such Instramonts o
Yy the Mortgagee may deem uselul or peeessury to permil the Morigagee to take any such action, and
Lo sueh additional notes und mortgages, us the Morigagee may requirg to seeure all sums so ndvaneed
s or puid by the Mortgagee. 18 1 lon is (ed ugninst the Mortgoged Property by any Governmental
Authority tesulting from the need to expend or the sctual expending of monies arising rom an
action or omission, whether intentional or unitentional, of the Morigogor or for which the
Mortgagor is responsible, rosulting in the releusing, spilling, leaking, leaching, pumping, omitting,
pouring, eptying or dumping of any Hezgedous Materind into the wuters or onto lund located
within or without the State where the Mortgaged Property is tocated, then the Mongagor will,
within thirty (39) duys {ror the date that the Mortgngor I (Trst given notice that such Hen has been
placed againsttbs-Mortguged Property (or within such shorter period of time a8 may be specified
by the Mortgages 3 ruch Governmental Autherity has commenced steps to cause the Morignged
Property to be sold pwsuant to such tien), either () pay the cliim and remove the lien, or (b)
furnish « cash deposit, buod, or such other security with respect thereto as is sotisfuclory in all
respects to the Mortgages and is sullicient to effect o complete discharge of such lien on the
Mortgaged Property.

. e -
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(&)  The Moutgagee may, at-iis option, at intervals of not less than one year, or more
frequently if the Morigagee reasonably oriloves that & Hazardous Material or other environmental
condition violates or threatens to violate any Environmental Requirement, couse an environmental
audit of the Mongaged Property or portions thercof 1 be conducted to conflirm compliance with the
provisions of this Paragraph, und the Mortgagor sl cooperate fn all reasonable ways with the
Mortgagee in connection with any such audit. 1 such pudit discloses that o violation of an
Environmental Requirement exists, the Mortgagor shatlpay all costs and expenses incurred in
connection with stich audit; otherwise, the costs and expenses-of such audit shall, notwithstanding
anything to the contrary set forth in this Paragraph, be paid by the Murtgagee.

() I this Mortgage is foreclosed, or if the Mortgaged Pronerty is sold pursuant to the
provisions of this Mortgage, or if the Mortgagor tenders & deed or assignent.in liew of foreclosure
or sale, the Mortgagor shall deliver the Mortgaged Property to the purchascrat foreclosure or sale
or to the Mortgagee, its nomineo, or wholly-owned subsidiary, as the case nxay be, in 4 condition
that complies in all respects with all Environmental Requirements. The Mortgages will defend,
indemnify, and hold harmiess the Mortgagee, its employees, agents, officers, und diracters, from
andt against any and oll claims, demands, penalties, causes of action, fines, liabilities, seitlements,
damuges, costs, or expenses of whatever kind or nature, known or unknown, forcseen or
unforeseen, contingent or otherwise (including, withowt limitation, counsel and consultant fees and
expenses, investigation and laboratory fees and expenses, court costs, und litigation expenses)
arising out of, ot in any way related to, (i) any breach by the Mortgagor of uny of the provisions of
this Paragraph 11, (ii) the presence, disposal, spillage, discharge, cmission, leakage, relense, or ¢/
threatened relesse of any Hazardous Muterial which is at, in, on, under, abowt, from or affecting the o
Mortgaged Property, including, without limitation, any damage or injury resulting from any such
Hazardous Material to or affecting the Mortgaged Property or the soil, water, air, vegetation,  p3
buildings, personal property, persons or animals located on the Mortgaged Property or on any other
property or otherwise, (iii) any personal injury (including wrongful death) or property damage (real
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or personal) arising owt of or related to any sueh Hazardous Materinl, (iv) any fawsuit brought or
theeutened, setttement reached, or order or direstive of or by any Governmental Anthority relating
to sueh Hazardous Material, or (v) any vislation ol any Environmentisl Reguivemont or any polley
or requicement of the Mortgagee horeunder,  With respect W0 the furegoing, the Mortgagee shall
have the right to participate in the defonse of, or ut its option to assume the defense of, any uetlon,
suit, proceeding, demond, nssessment or Judgment brought by any party ngalnst the Marigugeo,
The ntoresuid indematfication shall, notwithstwding any exculpatory or other provigion of any
nature whatsoever 1o the contrary set forth fin the Note, this Morigage or any other document or
instrument now or herenfter executed and dolivored in conngetion with the loan evidenced by the
Note aid sezured by this Morigoage, vonstitiee the persal recourse undernkings, obgations
Habilities or'the Mortgagor wnd Responsible Party.

(@) e atoresuid indwminitteation shall not be upplicable t nny eloim, demand, penulty,
cuuse of netion, flae. debility, sotlement, damage, cost or othier expense of my type whinsoover
aceusioned, (1) to e excert aeising and caused sololy and dirgetly n8 tho reswlt of the negliyence or
willful misconduet of tie Mortgages, its nominee or wholly-owned subsiciury or thele respuctive
employeus of ugonts, or () 5ot extent wrising in connection with an environmental condition
oectiering subsequiont to the dite” upon which the Morguges, its nomines or wholly-owned
subsiulfury nequires netnd possession o1 the Mortgaged Propyrty by toreclosure of this Mortgage, o
satle of the Mortgaged Property pursuant @b provisions of this Morignge, ueeeptancs of w deed or
nasighment in lew of foreclosure or sile or o herwlse,

Al obligations and linbititkes of the Morigngor under this Paragraph 11 sholl cense
anc terminate on the soventh (7th) anniversary of the et ol paytient to the Mortgagos in cash of
the entire Debt, provided that contemporuneously wiin 0 subsequent to the payment to the
Mortgagee in cash of thie entire Debt the Mortgagor, ut thesole vestand expense thereol, dolivers to
the Mortgugee an environmental wudit of tw Mortgaged Propertyin form and substinee, and
prepared by o qualified environmental consubtont, sutislaetory in nil reaneets to the Morigagee ml
iclicating that the Mortgaged Property iy in {ull complinnee with aibappticable Environmentw
Requivemonts, und providud fuether, hossaver, thit the Mortggor shafl continue (o be obliguted to
indenwnifly the Mortgagee and to hold the Mortgugee hoemdess from ad againgd any pepally, fine,
Hubility, damuge, cost or other expense incurred by the Morigagee and o wiiiehi she nforesald
indemmifleation pertaing to the extent the same arises out of any ¢luim, penalty, ine-tubility or
durnnge shich iy asserted or cause of action sult which s commenced prior 1o, or whici Ctherwise
relates buck 1o the period before, the seventh (Mih) mnlversiey of the dute of payment 1o the
Mortgagee in cash ol the entire Debt. Bxeept us here'nabove specilteally provided to the conlrary
in this Paragraph 11, the obligaions wnd Hebilities of the Mortgagor under this Parngraph 11 shall
survive and continue in tull foree and elfeet ind shall not be terminated, discharged or relensed, in
whaole or in part, frrespeetive of whether the Debt hus been puid in fuld and {rrespective of any
foreclosure of this Mortgage, sale of the Mortgnged Property pursuant to the provisions of this
Mortgage or aeceptance by the Monigagee. its nominge or wholly-owned subsidinry of u deed or
assigament in liew of foreclosure or suie and trrespective of any other fuet ar clrcumstance of any
natre whatsoever.
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12, DPerformanse of Other Agreements. The Mortgagor shall observe and perform each
and every term to be obscrved or performed by the Mortgagor pursuant to the terms of any
agreement or recorded instrument affecting or pertaing to (he Mortgaged Property.

13.  Other Seeurity for the Debt. The Mortgagor shall observe and perform all of the
terms, covenants and provisions contained in the Note and in all other mortgages and other
instruments or documents evidencing, secuting or guaranteeing payment of the Debt, in whole or in
part, or otherwise executed and delivered in connection with the Note, this Mortgage or the loan
evidenced and secured thereby or hereby,

14, Right of Entry. The Mortgagee and its ugents shull have the right to enter and
ingpeet the Mortgaged Property at all reasonable times upon reasonable notice and subject to the
rights of tenants uaczr any lense of or rental agreement for space in the Mortgaged Property.

15, Trust Iuad: 'The Mortgagor shall receive the advances secured hereby and shail
hold the right to receive such sdvances as  trust fund to be applied first for the purpose of paying
the cost of any improvement aic) shll apply such advances first to the payment of the cost of any
such improvement on the Mortgagsd Froperty before using any part of the tolal of the same for any
other purpose,

16, Seeurity Agreement. This Mbrgage constitutes both a real property mortgage and a
"socurity ugreement”, within the menaing of the Uniform Commercial Code, und the Maortgaged
Property inchudes both renl and personal property anc oll other rights and interests, whether tangible
or intangible in nature, of the Mortgagor in the Mortgsped Property. The Morlgagor by executing
and delivering this Mortgage hus granted to the Mortgagee, ns security (or the Debt, o security
interest in the Equipment, 1 the Mortgagor shall defauit andes-the Note or this Morigage, the
Mortgagee, in addition to any other rights and remedies whickiit piay have, shall have and may
exercise immedintely and without demand, any and all rights and tonedies granted o a secured
pacty upon detivult under the Uniform Commereinl Code, including, without limidng the genernlity
of the foregoing, the right to take possession of the Equipment or any purt therzof, and (o take such
otlier measures os the Morlgagee may deem neeessary for the care, protection i preservation of
the Equipment, Upon request or demand of the Mortgagee, the Mortgugor shili ot the expense
thereo! assemble the Equipment and miake it availuble to the Morigugee ot o convenient plece
aceeptable to the Mortgagee. The Morigagor shall pay to the Mortgagee on demund sy and all
expenses, including legd expenses and attorneys' fees, incurred or paid by the Mortgngee in
protecting its interest In the Equipment und in enforeing its rights herounder with respect 1o the
Fquipment. Any notice of sele, disposition or other fntended nction by the Mortgagee with respeot
o the Equipment sent 1o the Mottgagor in necordance with the provisions of (his Mortgage at least
seven (7) days prior 10 the date of any such sale, disposition or other action, shull consituie
reasonable notice to the Mortgagor, and the method of sate or disposition or ather tntended action
sot forth or specified in such notice shall conclusively be deemed Lo be commerciaily reasonable
within the meantng of the Unitorm Commercinl Code unless objected 1o in wriling by the
Mortgagor within live (5) days alter receipt by the Mortgager of such notlee, The proeeeds of any
sale ar dlsposition of the Fquipment, or any purt thereol, muy be applicd by the Mortgagee to the
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payment of the Debt in such arcer, priority und proportions us the Mortgagee i it diseredon shall
deem proper.,

ARTICEELL - DEEAULLS.AND REMEDIES

L tvents of Duliult. The term "Event of Defanlt”, wharever used tn this Morlgoge,
shall mean sy one or more of the Tollowing events, without regarc to any grmeo period or notice
ank eure period provided or referenced below with respeet to uny such eventy, and e term
"Defuull”, wherever used in thiv Mortgage, shall mean iy one or more of the following events,
afier expirutinn of wiy grace period or notice and cure period provided or referenced below with
respest to aty-sueh events, The Debt shall became immedintely due and puyable ot the aption of
the Mortgagee apon the ocevrrence of any one or more of the following events, whether such
oveurrenee shull ba valuntaey, involuntary, by operation of' lusv or purstant to or in complinnge with
any judgment, decree or_order of uny court or any rule or reguliion of wny administeative or
governmental body:

() if any portion oi the Debt is not paid within ten (10) days of the due date or I the
Debt is not puid in full on maturity;

(by i the Mortgagor shall fuil 1o may within twenty (20) dys of notice and demand by
the Mortgagee, my installment of any assessment againgt the Mortgaged Property for focal
improvements heretofore or hereafier nid, which nssessment Is or may become payable in anmugl
ot periodic installments and is or may become a Len on the Monguged Property, notwithstanding
the et that such installment may tot be due and payabieat the tine of such notice and demand;

(¢) if any Federul tax lien is filed against the Morigagor, or any Guaruntor or the
Mortgaged Property and the same is not discharged of record withinhirty (30) days after the same
is fled;

(d)  except ns expressly permitted under the Loan Documents, i without the consent of
the Mortgagee (which counsent in any and all circumstances may be wilhheid in the sole and
absolute discretion of the Mortgagee), (i) any part of the Mortgnged Property or vy interest of any
nature whatsoever therein (whether partnership, stock, equity, beneficial, profit, loss or-othetwise)
or any interest of any nature whatsocever in the Mortgagor is In any manner, by operatior. of law or
otherwise, whether directly or indirectly, further encumbered, sold, transferred, assigned or
conveyed, and irrespective of whether any sueh further encumbrance, sale, transfer, assignment or
conveyance is voluntary, by reason or operation of law or is otherwise made or (i) the Mortgaged
Property is operaied as, or converted to, a cooperative or condominium form of ownership;

(¢)  if without the consent of the Mottgagee any Improvement or Equipment (except for
the normal replacement of the Equipment) is removed, demolished or materially altered, or if the
Montgaged Property is not kept in reasonably good condition and repair and Mortgagor fails to
correct any deficiency within ten (10) days after notice from the Mortgagee,
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(1) il the Mortgugor shail fail 1o comply with any requirement or order or notice of
violation of linw or ordinanee issued by any governmental departiment eliinting jurtsdiction over the
Mortgaged Proporty within three (3) months from the issuanee thereof, o thie time period set forth
therein, whichever iy loss;

() il the Policies rre not assigned to e Mortgugee or kept in [l foree und oflect, or if
the Policies ure not delivered to the Martgagee upon request,

(I Mortgagor shall il o madntain fnsuranee required hereunder;

(1" A1 the Mortgugor shull fuil to pay the Mortgugeo sithin ten (10) days after domund
for o] Promisms and/oe Tixes paie by the Morgagee pursuant (o this Mortgage, together with any
lite payittent ehorge nd inorest thereon calewlted ut the Defiwle Rate;

() withou i consent of the Morgugee uny Leases ate mide, cancoled or modified,
of il the Mortgagor shail copsent 1o any ssaignment tereof or sublotting thorounder, or (' uny
portion of' the Rents i puid {oc s perlod of moro thim ong (1) month in sdvance or i1 uny of the
Rents ure thrther assigned;

(k) 1f uny representation or sty of e Mortgagor, or of iy Gusnmtor or ol the
Responsible Purty made heroin or in the Cuaranty (uv herelnatter defined), or in any cortiflonte,
report, Dnamiul stlemont or other insteument fentsned in conneetion with the muking ol the Note,
hils Mortguge, or any sueh Ounranty of the Mortgagsecor uny Cuarantor or the Responsible Party,
shall prove falso or misleading In wny material sospest or shall have omited any substantlol
comtingent or unblyuldated lability or claim;

() if e Mortgagar, uny Guaramtor or any general partiser ol the Mortgagor (each of
whom iy hereinafter in Uiy Subparagenph reterred to ay o "Obligat®) shall commonco tny cuse,
proceeding or other aetion relating 1o 10 In bankeuptey or seeking ‘reorgimization, liguidation,
dissolution, windingsup, ureangement, composition or readfustment ol ity s, or for any other
relief, umdor  bunkruptey, insolvency, reorganization, Heuldatian, dissolution,  winding-up,
aerangement, composition, rendjustment of debt or other similur act or law oy larisdicton,
domestic or foreign, now or herealtor existing; or il un Obiigor shall apply for @ reeeivercustodion
or trustee of 1t or for all or o substantial part of it property; or I an Obligor shaii sgike an
nssignment for the benetit of creditors; or 31 an Obligor shall be unnble to, or shull udmit in writing
the inability to pay fts debts genorally ns they become dues or B an Obligor shafl tke uny action
inclicating its consent to, approvad of, aeyuieseence in, of i furtherance of, any of the foregoing; or
il uny cnse, provecding or other action ugainst an Obligor shall be conmenced in bankrupiey or
seoking reurganizavion, fiquidation, dissolution, winding=up, nrrangement, composition or
reacustment of its debts, ar any other relief, under any bankeuptey, insolvency, reorgunization,
Jiquidation, dissolution, arrangement, composition, readjustment of debt or other similar nes or law
of any jurisdiction, domestic or forgign, now or hereafler existing, and such condition shall
continte for & period of sixty (60) duys undismissed, undischarged or ubanded; or If a receiver,
custodinn or trustee of an Obligor or for all or o substartinl part of its property shall be uppolnted
and such condition shall continue for w period of sixty (60) doys undismissed, undischurged or
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unbonded: or if a warrant ol altschment, execution or distraint, or similar process, shall be issued
against any substuntinl part of the property of an Obligor and such condition shalt continue for a
periad of sixty (60) days undismissed, undischarged or unbonded;

(m) if the Mortgagor or any other person shall be in default afler expiration of any
applicable grace or curative period under the Note, or under any other morlgage, instrument or
document cvidencing, securing or guarantceing payment of the Debt, in whole or in pant, or
otherwise exccuted and defivered in connection with the Note, this Mortgage or the loan evidenced
and secured thereby or hereby;

(ny - if the Mortgagor or any other person shall be in default after expiration of any
applicable graczor curative period under any mortgage or deed of trust covering any part of the
Mortgaged Properiy) whether superior or inferior in lien to this Morigage, and including, without
limitation, any such mertgage or deed of trust now or hereafter held by the Mor(gagee;

()  ifthe Morigaged Property shall become subject (i) to any tax lien, other than a lien
for Toca! real estate taxes and asssssments not due and payable, or (i) to any lis pendens, notice of
pendency, stop order, notice of inention to file mechanic's or materialman's lien, mechanic's or
malerialman's lien or other lien of znv nature whatsoever and the same shall not either be
discharged of record. or in the allernativeirsnred over to the satisfuction of the Mortyagee by the
title company insuring the licn of this Mortgege within a period of thirty (30) days aller the same is
filed or recorded, wid irrespeetive of whether the same is superior or subordinate in tien or other
priority to the tien of this Mortgage and irrespective of whether the same constitutes o perfected or
inchoate lien or encumbrunce on the Mortgaged Property 2 is only a matter of record or notice;

(p) il the Mortgagor shail continue to be in-ciault_under any of the other terms,
covenants or conditions of this Mortgage for ten (10) days alles notise from the Mortgagee in the
case of any default which can be curcd by the payment of a sum ot zoney or for thity (30) days
after notice from the Mortgagee in the cuse of any other default, provided Siat if such default cannot
reasonably be cured within such thirty (30) day period and the Mortgagor shi have commenced 1o
cure such default within such thirty (30) duy period and thereafler diligely and expeditiously
proceeds (o eure the same, such thitty (30) duy period shall be extended for coipan as it shall
require the Mortgagor in the exercise of due diligence to cure such default, it being «gieed that no
such extension shell be for o period in excess of ninety (90) duys: or

(q) if the Mongagor shall fuil to maintain its business in good standing under the
applicable regulntions of the agencies or governmental suthorities hiving jurisdietion thereof, or ils
failure 1o receive and mointain whatever licenses wo required, or shali be tequired, for the
ownership, maintenance amd operation of the Mortgaged Property,

2. Rights nnd Bemedies of the Mortgoges. At any time aler the oceurrence of 4
Defult hereunder, the Mortgagee shall have all of the rights and remedies available under
applicabls law, ineluding, by way of itustration and not of limitation, the right:

(1 todeclare the Debt immedintoly due and payuble;
21
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()t cormmence and muimain an setdon or netions (v any cotrt of competent
furdsciction 10 Toreelose this Mortgage and the security tinterest granted herein, or to obtuin specitle
enforeement of the covenunty of the Mortgagor hereunder, and the Mortgagor ngrees that sueh

covetmnty shatl be specillenlly enfureenble by tjunetion or uny other approprinte equitable remedy,
and that for the purposes of uny aclion brought hereunder, the Mortgagor watves the dolenses of
iehes and any slatute of Hmitations;

(D 1o enter upon, possess, manage and aperate the Mortguged Property or any
pirt thereatto make, terminate, entorce or moddily the Leases upon such wrms and conditions ny
the Mortgagee ddeems praper, an o make repalrs, alternatons and improventeis to the Monguged
Praperty necessary in the Mortgagee's judgment to proteet or enhanee the seeurily hercof;

(tv) enforee and renlize upon, or waive, the seeurity herounder uid any othor
seenrity now or herenfter hiald by the Mortgagee in sueh order and manner s the Mortgagee may In
ity sole diseretion determing- whether coneurtently or successively and I one or severnl
consoliduted independent judicial aetions or lawiully taken nonsjudicial procecdings, or both; and

(v)  foreclose this Mostgnge, md in any such action quatity for the appointiment
of w recoiver of the Mortgaged Property vitker before or afler o foreclosure sule, without notice and
without regard to the solvency or insolvercy of the Mortgugor at the time of the upplication for
such receiver, and without regard o the then vilue 'of the Morignged Property, and the Mortgagee
or any holder of the Note may be nppuinlul N $ush receiver or us morigages in possession, The
receiver or the morlgagee in poqscwmn shall huve e power 1o colleet the Rents durlng the
pendency of such foreclosure action, and in cuse of a salearia deficiency, during the full stotutory
periad of redemption, if any, shether there be o redemption<i ot as well as during all other thnes,
when the Mortgagor, except for the intervention of the recelver Or merigngee in possession, would
be entitled to collect such  Rents, together with nlf other powers aviich may be necessury or are
usual in such cuses for the protection, possession, cantrol, manngemeidd and operation of the
Mortgaged Property during the whole of said period.

3. Appointment of Receiver, Upon or st any time afler the occurrenee sty Defaull, 10

the extent permitted by law, the Mortgugee shall be entitled as u matter of right to (b xppointment
of & receiver of the Mortgaged Property, without notice or the requirement of bond (netice and
bond being hereby waived) and without regard to the qolvum.y or insolvency of the Morigagor or
any partner thereof ut the time of application for such receiver and withoul tegard to the then value
of the Mortgaged Properly or whether the same shall be then oceupied ns o homestead or not; and
the Mortgagee or any holder of the Note muy be appointed as such receiver or as
mortgagec-in-possession. Such receiver or the mortgngee-in-possession shall have power to collect
the rents, issues and profits of the Mortgaged Premises during the pendency of such foreclosure
nction and, in case ol a sale and & deficiency, during the full statutory period of redemption (if any),
whether there be redemption or not, ns well as during any further times (i any) when the
Maorigagor, except for the intervention of such receiver or mortgagee-in-possession, would be
entitled to collect such rents, issucs and profits, aid all other powers which may be necessary or are
usual in such case, for the protection, possession, control, management and operation of the
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Mortgaged Property (including the completion of any construction, repair or restoration) during the
whote of suid perid. The court from time (o time may authorize the receiver or
mortgagee-in-possession (o apply the net inceme in its hands in payment in whole or in part of: ()
the indebtedness and obligations or by any order or judgment foreclosing the lien of this Morlgage,
or any 1ax, special assessment or other Lien which may be ov become superior to the lien and
security interest hereof or the len of such arder or judgment, provided such application is made
prior to foreclosure sale; and (b) the deficiency in case of a sale and deficiency.

4, Sale of Mongaged Property, I this Mortgnge is foreclosed, the Mortgaged
Property, oreny intetest therein, may, ot the discretion of the Mortgagee, be sold in one or more
parcels or in several interests or portions and in any order or manner,

5. Beeovary of Suing Reguired To Be Paid, The Mortgogee shall have the right {rom
lime to lime to teke-action to recover any sum or sums which constitute a part of tho Debt as the
sume become due, witkiont_regard to whether or not the balanee ol the Debt shull be due, and
without prejudlice to the right-{ the Morlgagee thereafter to bring an action of foreclosure, or any
other action, for a defaull or Gefiailts by (he Mortgagor oxisting at the time such earlier nction way
commenced.

6. Agtions ond Proceedings. - Fie Morigagee shall hove the right to uppear in and
defend any action or proceeding brought wiih rrenent o the Mortgaged Propenty and to bring any
action or proceeding, in the name and on belialf of the Morigagor, which the Morlgagee, in ity
tiseretion, feets should be brought to proteet the Mavigagee's interest in the Mortgaged Property.

7. Right ta Cuge Reliwlts. Upon the ocenrrenee Al any Event of Delanlt hereunder, the
Mortgagee may, at its diseretion, remedy the same at for such pupose shull have the riglt to enter
upon the Mortgaged Property or any portion thereof’ withowt-thereby beeomlng liable 1o the
Murtgugor ar any person in possession thereol holding under or Giming under or through the
Morgngor, it being understood andt agreed thal nothing contuined in fiis Mortgage shal) in wny
minner abligate the Mortgogee to remedy wny Fvent of Deliult herennder. {1'the Mortgagee sl
remudy such u defiualt or appenr tn, delend, or bring wny aetion or proceeding to protest the
Mortgagee's interest in the Mortgaged Property o to foreclose this Mortgnge oresiiest the Debt,
the costs and expenses thereo!' (Inchuding roasonable miomueys’ fees o the exient permictst by law),
with interest ay provided In this Paragruph, shall be puid by the Mortgagor 10 the Monguges upon
demand, Al such costs and expenses ineurred by the Morgagee in remedying sueh defubt or in
appearing in, deteicting, or bringlng mny such netion or proceecing shall be pald by the Mortgugor
to the Mortgngeo upon demand, with interest (calewlated For the newnt number of days slapsed on
the bosis of w 360lay year) ot o rute per tonem equil o oighteen pereent (18%) (the "Default
Rate™), provided, however, that the Defisult Rate shall n no event oxeeed tha maximum Interest rte
whith the Mortgagor may by law puy, for the perivd afler tiatice from the Mongagee thit such
co8ly or expensey were incurred (o the dute of payment t the Morigogee. To the extent any of the
aforementioned costs or expenses pikd by the Mortgngee after defialt by the Morigagor shall
constitute payment of () wxes, chirges or assessnents which may be imposed by law upon the
Murtgaged Property, (D premiums on insurance policies covering the Morigaged Property, (1il)
exponsey inevrred I upholding the ten of this Mortgage, ineliding, but not limited to, the costs and
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expenses of any hitigation o cotfect the indebledness seeured by this Morlgage or to prosecute,
detend, protect or preserve he rights and the lien ereated by this Mortguge, or (iv) any nmount, vost
or charge to which the Mortgagee becomes subrogated, upon payment, whether under recognized
principles of luw or equity, ar under express stututory authority; then, and in coch such event, such
costs, expenges and amounts, logether with Interest thereon st the Defiwilt Rate, shall be added 10
the indebtednesy seeured by (his Mortguge and shall be secured by this Morigage.

8. Lt Payment Charge. H ony payment under the Note or this Mortgage is not paid
within fifteen (15) days ulter the date on whichs it is due, the Mortgagor shall pay to the Morigngee
upon demand, in addition to sny interest, il any, payable pursumnt to Paragraph 7 ol Article 1
above, an<ameant equal to 4% af such unpald instnliment a8 o late payment charge.

9, SeieDiscrotion of Mortgugee. Lixeept as may othersise be expressly provided to
the contrary, wherever pursuant (o the Note, this Mortgage or any other document or instrument
now or hereafter executsa and delivered in connection therewith or otherwise with respect to the
loan secured hereby, the-Wiorteagee exercises any right given 1o it 10 consent or not cansent, or (o
approve or disapprove, or aay saangement or term s to be satisfactory to the Morigagee, the
decision of the Mortgagee to conseit or not consent, or to approve or disapprove, or 1o decide that
arrangements or toring are satisfeiory, or not satisfactory, shall be in the sole and absolute
diseretion of the Mortgagee and shall be imaland conclusive,

10, Nen-Waiver. The fhiture of the Martgagee fo insist upon striet performance of any
term of this Mortgage shall not be deemed to be & waiver of any term ol this Mortgage. No delay
or omission by the Mortgagee to excrcise any right, porver or remedy aceruing under this Mortgage
shal! be construed 1o be o waiver of any default or acquizesence therein, A waiver in one or more
instances to exercise any right, power or remedy aceruizg hereunder shall apply only to the
particular instance or instances, and at the particular time o5 times oaly, and no such waiver shall be
deemed a continuing waiver, but every terwm, covenant, provisicit-oi condition estublishing such
right, power or remedy shall survive and continug to remain in full forse nad effect. The Mortgagor
shall not be relieved of the obligation to pay the Debt at the time and in the mmanner provided for ity
payment itt the Note and this Mortgage by reason of: (f) failure of the Morigazee to comply with
any request of the Movigagor to take any action to foreclose this Mortgage or ouheraise enforce any
of the provisions hereof or of the Note or any other mortgage, instrument or documept evidencing,
securing or guaranteeing payment of the Debt or any portion thereof, (ii) the release, repordless of
consideration, of the whole or any part of the Mortgaged Property or any other secwity for the
Debt, or (iii) any agreement or stipulation between the Mortgagee and any subsequent owner or
owners of the Mortgaged Property or other person extending the time of payment or otherwise
madifying or supplementing the terms of the Note, this Morigage or any other mortgage,
instrument or document evidencing, securing or guaraniceing payment of the Debt or any portion
thereof, without first having obtained the consent of the Mortgagor, and in the Iatter event, the
Mortgagor shall continue to be obligated to pay the Debt at the time and in the manner provided in
the Note and this Mortgage, as so extended, modified and supplemented, unless expressly releused
and discharged from such obligation by the Mortgagee in writing., Regardless of consideration, and
without the necessity for any notice to or consent by the holder of any subordinate len,
encumbrance, right, title or interest in or to the Mortgaged Praperty, the Morlgagee muy release any
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persen at any time finble for the payment of the Debt or any portion thereol or any part of the
security held for the Debtand way extend the time of payment or otherwise modify the terms of the
Note or this Mortgage, including, without limitaton, @ madification of the interest rate paynble on
the principal bulunce of the Note, without {n any manner impairing or affecting this Mortgage or the
lien hereot ot the priority of this Mortgage, o8 so extended und modified, as security for the Debt
over any such subordinate lien, encumbrance, right, tithe or interest, The Mortgagee iy resort for
the puyment of the Debl to any other security held by the Mortgagee in such order and munner as
the Mortgngee, in ity diseretion, gy elect. The Mortgagee may (ke action lo recover the Debt, or
any portion thereof, o W enforce any covenant hereof withowt prejdice to the right of the
Mortgagee therenfier o forectose this Mortgage. The Mortgiges shall not be fimited exclustvely to
the rights wid rmedies hereln stuted but shall be entitled to every ndditional right and remedy now
or herenitor afforded by law or equity. ‘The rights of 1he Mortgagee under this Mortguge shall be
sopurie, distinetand cumulative and none shull be given eflect o the exchasion of the others, No
aet of the Mortgugee shishl be congtruedd s an election (o proceed under any one provision herein to
the exclusion of iny otier provision,

11, Absolute and Jrseadittonad Obligstion.  The Mortgagor ncknowledges tha the
obligation to pay the 1ebt in acéordzaze with the provisions of the Note nnd this Mortguge is and
shall ot il times continue to be abselute-and uneonditlonal in o)l respects, ancd shall st wli times be
valld and enforcenble frrespective oieiy other sgreementy ar clreumstanees of any nnture
whitsoever which might otherwise vonsivie « delense 1o the Note or this Morgage or the
abligntion of the Mortgagor tereunder o pay 1o Debt ar the obligations of any other person
reluting to the Note or this Mongage or the obiigsaions of the Morigagor under the Note or this
Mortgoge or otherwise with respect 10 the foun secarsd heveby, i the Morigagor absolitely,
unconditionaly und {rrevocably walves my and all righsto assert wy setofl, commerelnim or
wrasseluin of tny sture whatsoever wiil respeet to the obligatian of the Mortgagor ta pry the Debt
in necordance with the provistons of the Note and this Morigege or the obligations of any other
peeson reluting o the Note or thiy Mortgage or obligations of the mevigagor under the Note or (his
Mortgage or othersvise with respeet to the loan seenred horeby in any-pzivi or proceeding broughl
by the Mortgagee to colleet the Debt, or iy portion thereol, or o enforees Jorechoso und realize
upon the Hen and seeurty interest created by this Mortgage or any other guesument ar instrument
seeuring repayment of the Debt, in whole or lit part,

12, Offsets Countereloims aod Deletsgs. Any ussignee of this Mortguge tid the Note

shidl (ke the sume free md etear of all offsets, counterclnimg or defensex ol uny ntire Wiiisoover
which the Mortgagor muy have sgdnst any assignor of this Mortgage mnd the Note,

13, WalverofStatuiory Righty The Morigagor shall not ad will net apply for or avall
itsell of ony uppralsement, valuntion, stay, oxtension ov exemplion {nws, ar any so-colled
"Mormorium Luws”, now existing or hereafler enacted, {n order 10 prevent or hinder the
enforcement or foreclosure of this Mortgage, but hereby wabves the benetit of such Tows to the il
extont thit the Mortgagor may do 8o under applicablo law. The Mongagor for itset! and afl who
may ctaim through or under it walves my wid sl right to have the property und estites comprising
the Mortguged Property nwshinled upon any forectosure ol the Hen of this Mortgage ind sgrees
that any court having jurisdiction w forectose sueh lien may order the Mortguged Property sold s
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an entirety, TG THE FULL EXTENT PERMITTED BY LAY, THE MORTGAGOR DOES
HEREBY EXPRESSLY WAIVE ANY AND ALL RIGHTS OF REDEMPTION FROM
SAME UNDER ANY ORDER OR JUDGMENT OF FORECLOSURE OF THE LIEN OF
THIS MORTGAGE ON BEHALF OF THE MORTGAGOR AND EACH AND EVERY
PERSON, EXCEPT JUDGMENT CREDITORS OF THE MORTGAGOR IN THEIR
REPRESENTATIVE CAPACITY ACQUIRING ANY INTEREST IN OR TITLE TO THE
MORTGAGED PREMISES SUBSEQUENT TO THE DATE OF THIS MORTGAGE.
THE MORTGAGOR REPRESENTS TO AND COVENANTS WITH MORTGAGEE
THAT THE MORTGAGOR HAS BEEN AND IS AUTHORIZED AND EMPOWERED TO
MAKE THZ FOREGOING WAIVER.

14, (Waver of Teial by Jury. The Mottgagor hereby irrevocably and unconditionally
waives, and the'Morgagee by its acceptance of the Note and this Mortgage irrevocably and
unconditionatly waives, sny and all rights to trial by jury in any action, suit or counterclaim arising
in contnection with, out ¢f urotherwise relating to the Note, this Mortgnge or any other document or
instrument heretofore, now or rereafier exceuted and delivered in connection therewith, the foan
secured by this Mortgage or in sny way related to this transaction or otherwise with respect to the
Mortgaged Propetty,

1, Notice. Any notice, request, demapd, statement, authorization, approval or consent
made hercunder shall be in writing and shall besent by Federal Express, or other reputable
nitionally recognized overnight courier service, or by pasiuge pre-paid registered or certified mail,
return receipt requested, and shall be deemed given wher eeived or refused (as indicated on the
receipt) und addressed as follows:

If1e Mortgngee: Fortis Benefits Insurance Caippany
¢/o Fortis Real Estate
One Chase Manhattan Plaza
New York, New York 10005
Attention: Senior Vice President - Mortpagns

With a copy to; Coflficld Ungaretti & Harris
3500 Three First National
Chicago, llinois 60602
Attention: Michael J. Hombrook, Esq,

Amalgamated Bank of Chicago, as trustee
¢/o.George Novogroder

875 North Michigan Avenue

Chicago, linois 60611
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With o copy to; (ieorge Novogroder
875 North Michigan Avene
Chicago, Hlinols 60611

it beoing wnderstood and agreod thit the Movigugee will use reasonuble elforty 1o send coples of uny
notiees 10 the midresses marked "With o copy 10" hereinnbove set forthy provided, howover, tha
fnflure of the Mortgagee t deliver sueh copy or copies shull iave o consequenee whitsoever o
the ultectiveness of any notice made o tie Mortgagor.  Eoch purty may desighite a chunge of
uddress by vatice given, as hereln provided, t the other purty, at feast fleen (15) days prior to the
dite such Chavse of nduress 1y 1o beeome eflective,

2, Waiver of Notige. ‘The Mongagor shull not b entitled to any nolices of any nature
whatsoever lrom the Mostgages except with respeet 1o mattors lor which this Mortgage speetfically
md expressly provides toe the giving of notlee by the Mortgagee to the Mortgagor ad the
Mortgagor horeby exprossty weives tie vight to recolvo aty notleo from the Mortgngeo with respeet
to uny matier for which this Mergage does not specifically and expressty provide for the giving of
ntice by tho Mortgugee o the Morigagor,

3, Lstoppel Cortiffentes. The Mertgngor and Mortgages heteby agreo, within ton (10)
duys after recaiest by the other party wid at the xxpense of Mortgagor, to fiirnish the requesting
party with o stitemant, duly seknowledged and conified, setting forth the wimount of the Debt and
the oifsets or defenses thereto, i any. Notwithstoadiog anything to the contrary comalned herein,
Mortgagee shall not be obligated tw furnish more i o (2) such estoppel certiticates in any
conseewtive twelve (12) month period,

i}, Changes in Lovwy Regarding Taxatlon. In the evant of the passage cher the date of
this Mortgoge of wny law of the Stute in which the Mortgaged Prapcrty is Joenied deducting from
the value of read property for the purpose of taxation any lien or encuribrange thereon or chunging
in any way the laws for the taxation of mortgages or debts seevred by mortgages for state or loeal
purposes ar the manney of the colicetion of any such taxes, and imposing W tay; sither directly or
indirectly, on this Mortgage, the Note or the Debt, the Motigugor shull, if permitted oy inw, pay mny
tax imposed as a result of any such law within the stotwtory perfod or within fifteen {15 duys after
demund by the Mortgagee, whichever is less, provided, however, that if, in the opzing, of the
atorneys for the Mortgagee, the Mortgugor is not permitted by law o pay such tixes, the
Mortgagee shull have the right, at its option, to declare the Debt due and puyuble on u date specified
in & prior notice 1o the Moartgagor of not less than thirty (30) duys, provided however, the
Mortgagor shall not be obliguted to pay any prepayment premium as u result of un acceleration of
the Debt under this Paragraph.

5. No Credits on Account of the Debt. The Mortgagor will not ¢loim or demand or be
entitled Lo any credit or eredits on account of the Debt for any part of the Taxes nssessed against the
Mortgaged Property or any past thercol and no dedugtion shall otherwise be made or clnimed from
the taxable value of the Mortgaged Property, or any pat thereof, by reason of this Mortgage or the

Debt.
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5. Documentary Stumps. 1 at any time the United States o' Americn, any state
thercof, or any governmental subdivision of any such state, shall require revenue or other stamps to
he affixed to the Note or this Mortgage, the Mortgagor will, upon demand, pay for the same, with
interest and penaltios thereon, if any,

7. Filing of Marigage. st¢. The Mortgagor forthwith upon the execution and delivery
of this Mortgage and therealler, from time to time, wilt cause his Morigage and any extension,
modification, rencwal or replacement hereof, and any securily instrument creating a lien or
evidencing tiv: lien hereof upon the Mortgaged Property und each instrument of further assurance 10
be tiled, registered or recorded in such mannor and in such places as may be required by any
present or futu‘e tnw i order to publish notice of and fully to protect, preserve and perfeet the lien
hereof upon, and iy interest of the Mortgugee in, the Mortgaged Propenty. The Mortgagor will pay
all title insurance fessaod charges, afl Ming, registration and recowding fees, nnd all expenses
incidont to the prepurction. execution and acknowledgment of this Morlgage, any morigage
supplemental hereto, any seewity instrument with respeet (o the Montgaged Property, and any
insirument of further ussucance, <nd all Federul, state, county and municipal taxes, duties, imposts,
assessments und charges artstng ot of or in comection with the exeeution and delivery of this
Mortgage, any morgage supplemeite) hetcto, any seeurity instument with respect 10 the
Mortgaged Praperty or uny instruient af dicther assurance, The Mortgagor shall hold harmless
and indemnify the Mortgagee, its suceessors and.ossigng, uguinst sy liability Incurred by veason of
the imposition of wny tx ot the making und recarding of this Mortgage.

8 Lurther Acts, ale. The Mortgugor wiii_aithe cost of the Mortgugor, and withow
oxpense (o the Mortgagee, do, exeoute, ucknawledge and dsliver uli and every such Rurther nets,
decds, conveyances, morigages, assignments, notlees of isvignmants, transiers and assurmnees oy
the Mortgageo shull, from tme to time, require for the better aisuring, conveying, nsigning,
wanslerring and confirming unto the Mortgagee the property and tights hereby morlgaged or
intended now or hereatter s to be, or which the Mortgugor may be or inss-herenfter become bound
to convey or asslgn to the Mongagee, or for carrylng om the fntentlan or fucllitating the
performance of the terms of this Mortgage or for ling, registering or recording iz Mortguge nd,
on detrand, wh exeeute and deliver and heroby suthorizes the Mortgugee to exeeiie i the nume of
the Mortgngor to the extent the Mortgagee may Tawlully do so, one or more linanciny stateiients,
chatieh mortgages o comparable security Instruments, o evidence more effeetively the lien hereof
upon the Moriguged Property.

9, Usiwry Lows, “Phis Mortguge and the Note ore subject o the expresy condition thig
atno tme shuld the Mortgagor be oblignted or requived o pry tnterest on the principal bdance due
under the Note ot o rate which could subject the holder of the Note 10 vither ¢ivil or eriminal
finbility us o result of being i excess of the muxhmum Interest rte which the Mortgagor I
pormitted by law to contret ot ugree to pay. 1 by the terma of thix Mortgage or the Nots, the
Mortgagor Iy at any time required or oblignted 10 pay interest on e prineipal balance dus under the
Note 1 6 rle fnexcess of sugh maximum mo, the rute of nterest under the Note shall be deomed
o be immuedintely reduced 1o such muximum rate and the Interest payable shull be computed

8-

SSCHIR ROXEDY)




~ UNOFFICIAL COPY




UNOFFICIAL COPY

such maximum rale and ol prior interest puyments in excess of such maximum rute shall be applied
and shall be deemed o have been payments in reduction of the principal bulance of the Note.

10, Rrokerugs  The Mortgagor represems 1o and covenants und agrees with the
Mortgugee that no brokerage commission or other fee, commission or compensation is (o be paid
by the Morigagee with respect to this Mortgage or the Debt, that uny such brokerage commission or
other fee, commission or compensation due any party in cotnection with this Morigage or the Debt
has been paid in [ull by the Mortgagor, and no party bas any right or claim to any further
commission, fee, compensation or paymenty the Mortgugor sgrees o indemnify the Morlgagee
against any claims for any of the sume,

1, “Daimnity. Anything in this Mortgage or the other Loan Documents (hereinafler
defined) to the cortrriry notwithstanding, the Mortgagor shall indemnily and hold the Mortgagee
harmiess and defend thie Mottgagee at the Mortgagor's sole cost and expense aguinst any loss or
liability, cost or expense (including, withowt fimitation, reusonable atorneys' fees and
disbursements of the Morigagen's counsel, whether in-house stofT, retained firms or otherwise), and
all claims, nctions, procedures auid suits orising out of or in connection with (i) any ongoing matiers
arising out of the transaction conteriplated hereby, the Debt, this Mortgage, the Not or any other
document or instrument now or hereifiey executed and/or defivered in connection with the Debt
(the "Loan Documents") including, but rot'limited to, all costs of reappraisal and environmental
audit of the Muttgaged Property or any part thereof, whether required by law, regulation, the
Mortgagee or any governmentul or quasi-goveriunental authority, except as provided otherwise in
Paragraph 7 of the Hezardous Material Indemnification Agreement dated the date hereof and
delivered in connection with the Debt, (ii) any amendimani o, or restructuring of, the Debt and this
Mortgage, the Note or any of the other Loan Documents, {11} any and all lawful action that may be
taken by the Mortgagee in connection with the enforcemet of the provisions of’ this Mortgage or
the Note or any of the other Loan Documents, whether or not suit 15 {iled in connection with the
samc, or tn connection with the Mortgagor, any Guarantor and/or (any. partner, joint venturer or
shareholder thereof becoming a party to a voluntary or involuntary iecaral or state bankruptey,
insolvency or similar proceeding and (iv) the past, current and/or future sale‘or offering for sale of
limited partnership interests in the Mortgagor, including, without limitation, lixvilities under any
applicable securities or blue sky laws, All sums expended by the Mortgagee sizit be-payable on
demand and, until reimbursed by the Morlgagor pursuant hereto, shall be deetned-additional
principal of the Debt and sceured hereby and shalt bear interest at the Defaull Rate,

12, NoQumlChange. This Mortgage may only be modified, amended or changed by an
agreement in writing signed by the Mortgagor and the Mortgagee, and may only be releused,
discharged or satisficd of record by an agreement in writing signed by the Morlgagee. No waiver
of any term, covenant or provision of this Mortgage shall be clfestive unless given in writing by the
Mortgagee and if so given by the Mortgagee shall only be etfective in the specilic instance in which
given. The Mortgngor acknowledges that the Nole, this Moriguge and the other documents and
instruments executed and delivered in connection therewtth or otherwise in connection with the
loan secured hereby set forth the entire agreement and understanding of the Morigagor and the
Mortgagee with respeet lo the loan secured hereby and that no oral or other agreement,
understanding, representation or warranty exists with respeet to the foan secured hereby other than
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those set forth i the Note, this Mortgage and sueh other exeented and delivered documents and
instriments,

13, Lokugeability, Thly Morigage and the abligations arising hereundor shull be
governed by, wil consteued in accordunee with, the Tnws of the State In which the Mortguged
Property s loented and any applicable Juws of the United St of Amorien, Whenover possible,
cieh provision of this Mortguge shull be intorpreted In sueh munner (o be elfeetive wnd valid
uncler applicable faw, but it uny provision of this Mertgage shall be unenforeeuble or prohibited by
or invalid under upplicable fuw, such provision shell be inellective to the extent ol sueh
wnenloreeabitity, prolibition or invalidity, without fnvalidating the remuaining provisions ol thi
Muortgage.

1, Rawtoughip. The relutlonship of the Morigagee to the Mortgagor and the other
parties oxceuting thizivizrtyoge is strictly wnd solely tat of Tender and borcower nnd morigagor and
mortgugee aid nothing contained in the Note, this Mottgage or nny other docunont or ndtrumient
now of hereafter execnted and-celivered in comeetion therewlth or otherwise in connection with
the loan seeured hereby is fnteised to create, or shall in any event or under any clreumstanes be
constrved 08 srenting, o parinersiap, jolnt venture, wanney-incommaon, joint fenaney o other
relationship of any nature whatsoeve! istween the Mortgagee und the Mortgagor other than o8
lender und borrower aiwl mortgagor and 1oz igagee,

15, Libility. 1t the Mortgogor congisty ol more than one person, the obligations and
labilities of cach such person hereunder shatl be joint rad several,

(6. Certain Definflions. Unless the contest elesrly indientes o contrary intent or untess
otherwiso specitically provided horein, words used in this viortpnge shall bo used interchangenbly
in singwlar or plurul form and the word "Morigagor” shull e <uch the Morigagor and any
subsequent owner or owners of the Mortgaged Property or any partthareol or interest therein; the
word "Mortgagee" shall mean the Mortgagee or any subsequent hotdae-o! the Note; the word
"Note" shall mean the Note, any amendment, extension, modification, restuiement op teplacement
thereot or any other evidence of indebleduess seeured by this Martguge; the word =Guarantor” sholl
mean cavh person guaranteeing payment of the Debt or any portion thereof' oF periedinance by the
Mortgagor of any of the terms of this Mortgage and their respective heirs, executors, adininistralors,
legal reprosentatives, successors and assigns; the word "person” shall include anirdividual,
corporation, partnership, trust, unincorporated nssociation, government, governmental authority, or
other entity; the words "Mortgaged Property” shall include any portion of the Mortgaged Property
or interest therein, Whenever the context may require, any pronouns used herein shall include the
corresponcling muasculing, feminine or netter forms, and the singulnr form ol nouns and pronouns
shall include the plural and vice versa,

17.  Hendings.etg. The headings and captions of various paragraphs of this Morigage

are for convenience of reference only and arc not to be construed as defining or limiting, in nny
way, the scope or intent of the provisions hereof,
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18, Duplicate Ouiginals. This Mortgage may be exeeuted in any number of duplicale
originals, and cach such duplicate original shall be deemed to constitule but one and the same
instrument,

(9. Reosonabiengss. 16 at any time the Mortgagor or the Responsible Party belicves that
the Morigagee has not acted reusonebly in granting or withholding any approval or consent under
the Note, this Mortgage or any other document or insteument now or hereafter executed and
deliveted in connection therewith or otherwise with respect 1o the loan secured hereby, as to which
approval or consent either the Mortgagee has expressly agreed to uct reasonably, or absent such
ngreement, 2-court of law having jurisdiction over the subject matter would require the Mortgngee
to act reasonubly, then the sole remedy shall be 1o seck injunctive reficl ov specific performance and
np action for monstary domages or pursitive damnges shall in any cvent or under any circumstance
be maintained by e Morigagor ngninst the Mortgagee.

()  Notwithstenditg -unything 10 the contrary contained in this Mortgage, the
exeulpation Trom recourse lability contained herein shall in po event und under no circumstances
be deomed or construed to modily, qualt’y or affect in any manner whatsoever the obligations and
fiebilities of the Regponsible Purty pursinrtso the terms of’ that eortain Guaranty of Payment of
even dute herewith made by the Responsibic Party in favor of the Morigagee (the “Cuaranty”) and
pursuant (o the termy of that certain Hivadous Material Indemnification Agreement ol even date
herewith nude by the Responsible Party in fuvor 0L4be Morigagee. Notwithsiunding anything to
the contrary contnined in Uie Note or thiy Morigage, wiexeept as provided in clavses (b) und (¢)
betow, the lisbility and obligation of the Mortgagor or Respansible Party to perform and observe
and muke good the obligntions contained In the Note and-iis Marigige (exeept 1o the extent the
Responsible Party is otherwise linble or obliguted therofor pursiunt w the terms of the Guaranty, it
being understood und agreed that the provisions of this Section 26w upplicable only to those
obligations and lubilities not atherwise deseribed In the CGuneanty) sialnot be enforced by mny
action or proceeding wheretn demuges or any money judgment shall e, sought against the
Mortgugor or Responsible Purty, exeept o foreclosure action nguinst the Mortgsged Property, but
any Judgment in any sueh loreelosure netion shull be enforeeable agalnst thy MGorgagor or
Responsible Party only to the extent ol the Morigagor's interest in \he Morigaged Peogeerly and In
the fncome therelrom wad the Mortgagee, by aceepting the Note amd this Muorigage, irrsvocably
watves any and all vight 1o sue tor, seek or demand any delicleney fudgment ngninst the Morigagor
ot Responsible Party In any such forechosure netion, under or by reuson of'or under or in connection
with the Note or this Mortguge. The obligations hereln deseribed shall survive the foreclosure of
the Mortgago or any other remedind exerclse of rights and remedies by Mortgogee wndod any of the
f.oun Documents,

(  Notwithsianding the provisions of Pacageaph 20) above, the ngresment of the
Morigagee tot o puesie recourse lebility ns provided in Parngraph 200) SHALL BECOME
NULL AND YOID it shadd be of o feether foree or ofTeet and the Morlgugeo shall have the right
te prarsue reconrse Hubility aguinst the Morigagor and Responsible Party, which Tinbility shall be
joint and several, in the ovent oft
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(1) frawt or matorinl misrepresentition mude by Morigagor in connection with the Loan, the
Nute, this Mortgage or any of the other Lomn Documenty;

(i) except as oxpressly permitted under the Loan Documents, the sule, tansfer, ussignment,
encumbrance or conveyance of uny intorest i the Mortgaged Property or any fnterest in the
Mortgagor, or it the Mortguged Property Is operated us or converled 10 o condominium or
cooperative form of ownership, without the prior written consent of the Mortgagee; or

(i _the Mortgagor or Responsible Party should Dile, or there should be Ned ngoinst the
Macteigor or Responsible Party (wnd the same fs not dismissed within sixty (60) duys),
petitionin bankeupley or a pelition or nnswer seeking any reorganization, arrngement,
composiiizn readjustment, liquidation, dissolution or similar reliel under the bankruptey
laws of the Uatled Stutes or under any other similar federal, stute or other statute relating to
reliel from indebtedness, or a receiver, trustee or liguidator should be approved with respect
to the Mortgngor. Responsilde Party or the Mortgaged Property or uny part thereof,

(¢)  Notwithstanding the provisions of Parageaph 20(n) md (1) above, the agreement of
the Mortgagee not to pursue recoursa iabitity as provided in Paragruph 20(a) SHALL BECOME
NULL AND VOID snd shull be of novanher force and effect, and the Morigagee shall have the
right to pursue recourse liability agninst the'iviortgagor and Responsible Party, which liability shall
be joint and several, but only to the extent that the Mortgagee actunily suifers loss, cost, expense or
damage, by reason of the:

(i) fuilure o puy Taxes or Premiums or charges forinbor or materinls or any other charges
which may create licns on any portion of the Mortgsgca Property;

(i) misapplication or misappropriation of (a) proceeds of irsuwence covering any portion of
the Mortgaged Property, or (b) proceeds of the sale or condemantion of uny portion of the
Mortgaged Property, or (c) rents, issues or profits derived (rom the-Mortgaged Property
teceived by or on behalf of the Morgagor subsequent to the occurrenss.of an Event of
Default under the Note or this Mortgage and not applied to the rensonanle cvpenses of the
Mortgaged Property;

(it} causing or permitting waste to o xcur in, on, or about the Moriguged Property,

(iv) failure to deliver to the Mortgagee should Mortgagee (or its nominee or subsidiary)
succeed to Mortgagor's interest as landlord under Mortgaged Property leases, all unearned
advance Rents under the Mortgaged Property leases and security deposits paid by tenants or

other oceupants of the Mortgaged Property and not refunded to or forfeited by such tenants, A

(v) failure to cover that portion of the cost of any loss to any portion of the Morigaged (%
Property by fire or casualty which cxceeds the insurance proceeds colleeted by Mortgagee, ¥
whether or not such proceeds are made available by Mortgagee lor restoration; .
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(vi) fuilure to pay uny expenses for which the Moutgagor is obligated under the application
issued by the Mortgagee for the Lonn;

(vit) Tailure to pay any and all cost incurred by the Mortgagee in order to cause the
(mprovements to comply with the aceessibility provisions of Phe Fair Housing Act of 1988,
the Ameticans With Disabilities Act or any similor lnw, mile, order, regulation or restriction,
s amended lrom time o time, but only 1o the extent the Morignged Property does not
comply oa the date Mortguges (or its nominee or subsidiary) succeeds 1o Morgagor's
interest in the Mortgaged Property; or

(viiiy—dilure to pay ull costy, fees and expenses relating Lo the environmental requirements
of Parvgraph 11 of Article 1 ol this Mortguge or any environmental indemnilication
agreemen? reduired by the Morlgagee,

2, Sule Awdvanens. Mortgagor acknowledges Mortgngee shall have the right in ity
gole and absolute disereiion (1o sell and assign the Lown or participation interests in the Loan, In
cnch instanee in sueh gt on such terms and conditions vs Mortgagee sl deem 10 be
appropriate. Mortgagor shull cooparaiz and shall vavse Guarntor, ndemnltor and othwr person of
party nssocinted or conneeted with i i oun or tie cotlatoral therefore to coopernte in ol rospects
with Martgageo In connection with suels s, nssignment, pusticipation md/or securitbaion, and
shall. in connection therewith, oxeeute nng dellver such estoppols, certificates, instruments and
documents a8 muy be requesied by Mortgagee,  Mortgagor grams to Morigagee, and shall cuvse
Gruarantor, indempitor and any other pesson or prety sssoctiated or conneeted with the Loan or the
collateral therafore to grant 1o Mortgages the right wstribute, on o cantidential busls, Hnsnelnl
and other information concerning Mortgagor, Guarnlor; rdemnitor ind any other person ar purty
encumbered by this Mortgage and other pertinent information with respect 1o the Loun to any party
who has indicated 1o Morigugee o interest in entering tto sueh sule, nssignmont and/or
seeuritlzation ol the Loan, 1 Mortgagor shall defiult in the perforismee of Hs obligations ny so!
forth i this Purageaph, und it sueh detilt aball not bo remedied by Mortaagor within ton (10) days
aftor notice by Mortgagee, Morigagee shall fuve the right In Bis diseretion to declare the Debt
immediately due and payuble,

22, Lrosled’s Lixeulpation This Instrament I8 executed by Amalgaiied Bank of
Chiengo, not personutly but solely ns Trusteo aturesuldd in the oxerclye of the power vt wuthority
conterred upon and vested I 1t us sueh ‘Trustee, and Iy payuble out of the asseis of the wust estote
held under the Trust Agreoment, 1t being undurstood und ugreed that all of the warrantles,
indemnitios, representations, covenats, undernkings and agreements hereln made on the part of
the Trustee are undertaken by it solely in ity capaeity us Trastes and not personully, No personad
linbility or personnl vesponsibility {s ussimed by or shall at any thme be ssensed or enforceable)
againgt the Trustee on necount of nny wartanty, indemnity, representation, covenunt, undorinking o
agreement of the Trustee, F."i

3
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IN WITNESS WHEREOF, the Mortgagor has duly exeeuted this Mortgage the doy and

yuar first above written,

AMALGAMATED BANK OF CHICAGO,
not personally but as Trustee as aforesaid

L4

The undersigned tas joined in the execution and delivery of this Mortgage solely for the
purpose of (i) evidencing joint-and several liability with the Mortgagor for the liability deseribed in
Paragraph 20 of Atticle 1I-akove and (ii) making, ratifying, conlirming and publishing the
warranties, indemnities, representetions, covenants, undertakings and ngreements hierein made on

the part of the undersigned.

SSCUE SURaO

GEORGE. NOYOGRODIEK,

individ i}
/)
ny W1

Nmn? (icln‘gc Novclmcle '
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STATEOF ILLINOIS )
‘ ) 84,
COUNTY of leoK )

[, _UANRT A NOAKRS . u Notary Publie, In und for sald Couty, In the Stale sforesuld,
DO HERERY CERTIFY tt IRVING B, POLAKQW, . (RENOR viol PRIBDLRY oy
Amalgamicestdunk of Chicago, who s porsonnily Known o me to be the sume person whose nimnie
iy subseribed e ihe foregoing {nstrument 1y suehignor vice ysokil  appeured before me this
day in person ane aoknowledyed it they stgned and delivered soid insirument ag thelr own free
and voluptary aet and us the free and voluntary act of satd association, us Trustee us nforesnld, for

the uses and purposes theiin set forth, "
M

Ciiven under my hasd wadaotaria) seal, thlw?‘yduy ol Ne ot 1990,

™
"OFFICIAL SEAL" 1)
§ NJANET A NOAKES

¢ Notary Pubtiz, Siate 0! Winols “%Mﬁ:.%ﬂ”@ﬂ-—n

IMy Commission Expiros 4 /24 20001 Em’.‘y Public
PRIIEIE9000000000000000 y Codwdssion Explres: “f/,’( 5//;?0"0

[SEAL)

‘QQ.000‘00000&‘000000000;

SSCHIL. BDERC-)
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STATE OF ILLINOIS )

) 8%,
COUNTY ook )

[, _JoAnn Suchy , & Notary Public, in and for snid County, in the State aforesnid,
DO HERERY CERTIFY that George Novogroder, who is personally known to me {0 be the same
person whose name Is subscribed to the foregoing instrument, appearcd before me this day in
person and acknowledged that he signed and delivered said instrument as his own free and
voluntary aci; for the uses and purposes therein set forth,

Given upZer'my hand and notarial seal, this22 day of June , 1996,

PIIINNMIMNNIMMNPIMIMNNIN %
f "OFFICIAL SEAL"

p JoAnn Suchy )
2 Notary Public, State of linols
' My Cammission Expires 9/6/56 3
SIIIIIIIINOINRINNRRININNR,

ary Public
y Commission Iixpires:

[SEAL

«16-

NSCUNT SORRO.
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L, DESCRIPTION OF PREMISES
i

LOTS 18, 19, 20, 21 AND 22 (EXCEPTING FROM THE AFORESAID 1LOTS THIEL WEST 7.0
VEET THEREOF) IN BLOCK 6 IN RESUBDIVISION OF BLOCKS 5§ AND 6 IN SOUTH
WASHINGTON HEIGHTS, A SUBDIVISION OF ‘THE NORTHWEST 144 OF SECTION 30,
TOWNSHIP 37 NORTH, RANGE 14 EAST OF ‘THE THIRD PRINCIPAL MERIDIAN, IN
COOK CLUNTY, ILLINOIS,

Permanent Indes Mumber(s): 25-30+122-006-0000 |
25.304122-007-0000 |
25-30-122-008-0000
25¢30-122-009-0400
25:20-132-010-0000

Common Address: 1212125 Seuth- Western Avenue, Blue Island, Hlinois

37- .
SSCUN- 80880-) .
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2 PERMITTED ENCUMBRANCES
1

1. Taxes not yet due and puynble,

¥
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