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Loun No, 240761

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage") is entered into
between O.P., L.L.C,, an linois limited liability company, as Marteagor ("Mortgagor"), whose
address is 430 West Erie, Suite 430, Chicago, [llinois 60610, 1o and ZOLUMN FINANCIAL,
INC., a Delaware corporation, as Mortgagee ("Mortgagee"), whose idress is 3414 Peachtree
Road, N.E., Suite 1140, Atlanta, Georgia 30326-1113.

¢ SSETH:

That for and in consideration of the sum of Ten and No/100 Dollars ($20.00); 42 other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Mortgagor
hereby irrevocably mortgages and warrants, grants, bargains, sells, conveys, transfers, pledges,
sets over and assigns, and grants a security interest, to Mortgagee and its successors and assigns
all of the following described property, whether now owned or hereafter acquired (collectively,

the "Property"):
ARTICLE (A) All that certain real property situated in the County of Cook, State

of lllinois, more particularly described on Exhibit A attached hereto and incorporated herein by
this reference (the "Land"), together with all of the easements, rights, privileges, franchises,
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tenements, hereditaments and appurtenances now or hereafier thereunto belonging or in any way
appertaining thereto, and all of the estate, right, title, interest, claim and demand whatsoever of
Mortgagor therein or thereto, either at law or in equity, in possession or in expectancy, now
owned or hereafter acquired;

ARTICLE (B) All structures, buildings and improvements of every kind and
description now or at any time hereafter located or placed on the Land (the "Improvements");

ARTICLE (C) All furniture, furnishings, fixtures, goods, equipment, inventory or
personal praperty owned by Morigagor and now or hereafter located on, attached to or used in
and about-the Improvements, including, but not limited 10, all machines, engines, boilers,
dynamos, ¢lcvators, stokers, tanks, cabinets, awnings, screens, shades, blinds, carpets, draperies,
lawn mowers, ond all appliunces, plumbing, heating, air conditioning, lighting, ventilating,
refrigerating, disposul and incinerating equipment, and all fixtures and appurtenances thereto, and
such other goods aad chattels and personal property owned by Mortgagor as are now or hereafier
used or furnished in cperating the Improvements, or the activities conducted therein, and all
building materials and-cyquipment hereafter situated on or about the Land or Improvements, and
all warranties and guaranties rilating thereto, and all additions thereto and substitutions and
replacements therefor {exclusive st any of the foregoing owned or leased by tenants of space in
the Improvements),

ARTICLE (D) All easemers, rights-of-way, strips and gores of land, vaults, streets,
ways, alleys, passages, sewer rights, and othe’ en blements now or hereafier located on the Land
or under or above the same or any part or parces thereof, and all estates, rights, titles, interests,
tencments, hereditaments and appurtenances, reversious and remainders whatsoever, in any way
belonging, relating or appertaining to the Praperty ot 2ay part thereof, or which hereafter shall
inany way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired
by Mortgagor,

ARTICLE (E) All water, ditches, wells, reservoirs anr Grains ond nll water, ditch,
well, reservoir and drainage rights which are appurtenant to, located o1, snder or above or used
in connection with the Land or the lmprovements, or any part thereof, whether now existing or
herealter created or acquired;

ARTICLE (F) All minerals, crops, timber, {rees, shrubs, flowers und faadscaping
features now or hereafter located on, under or above the Land;

ARTICLE (G) All cash funds, deposit secounts and other rights and evidence of
rights to cash, now ar hereafer created or held by Mortgagee pursuant to this Mortgage, the Cash
Munagement Agreement of even date herewith between Mortgagor and Mortgagee (hereinafier,
the "Cash Management Agreement”) or any other of the Loan Documents (as hereinafter
defined), including, without limitation, all funds now or hereafter on deposit in the Central
Account, the Rent Account, the Security Deposit Sub-Account and all other Accounts and
Sub-Accounts described or created by the Cash Management Agreement;
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ARTICLE (H) All leases, licenses, concessions and occupancy agreements of the
Land or the Improvements now or hereafter entered into and all rents, royalties, issues, profits,
bonus money, revenue, income, rights and other benefits (collectively, the "Rents and Profits")
of the Land or the Improvements, now or hereafter arising from the use or enjoyment of all or
any portion thereof or from any present or future lease (including, without limjtation, oil, gas and
mincral lenses), license, concession, occupancy agreement or other agreement pertaining thereto
or arising from any of the Contracts (as hereinafier defined) or any of the General Intangibles
{as hereinafter defined) and all cash or securities deposited to secure performance by the tenants,
lessees or licensees, as applicable, of their obligntions under any such ieases, licenses; .
concessions or occupancy agreements, whether said cash or securities are to be held unti} the
expiration ol the terms of said leases, licenses, concessions or occupancy agreements or applied
to one or more of the instaliments of rent coming due prior to (he expiration of said terms,
subject, however) to the provisions contained in Section 1.11 hereinbelow;

ARTICLE (321 contracts and agreements now or hereafter entered inlo covering any
part of the Land or the knurovements (collectively, the "Conlragts”) and all revenue, income and
other benefits thereof, iicluding, without limitation, management agreements, service contracts,
maintenance contracts, equipiini leases, personal property leases and any contracts or documents
relating to construction on any par; ol'the Land or the Improvements (including plans, drawings,
surveys, tests, reports, bonds and guvzrnmental approvals) or to the management or operation of
any part of the Land or the Improveme:ts;

ARTICLE (I) All present and future 1nonetary deposils given to any public or private
utility with respect to wtility services furnished & ahy part of the Land or the Improvements;

ARTICLE (K) All present and future” furds, accounts, instruments, accounts
receivable, documents, canses of action, claims, general inwwagibles (including, without limitation,
trademarks, trade names, service marks and symbols now or hereafier used in connection with
any pit of the Land or the Improvements, all names by which 1« Land or the Improvements
may be operated or known, all rights to carry on business under suck names, and all rights,
interest and privileges which Mortgagor has or may have as develope” or-declarant under any
covenants, restrictions or declarations now or hereafter relating to the Land-or the Improvements)
and all notes or chattel paper now or hereafter arising from or by virtue of ary.transactions

relaled to the Land or the Improvements {collectively, the "General Intangibles"):

ARTICLE (L) All water taps, sewer taps, cettificales of occupancy, bermits,
licenses, Iranchises, certificates, consents, approvals and other rights and privileges now or
hercafler obtained in connection with the Land or the Improvements and all present and future
warranties and guaranties relating to the Improvements or (o any equipment, fixtures, furniture,
furnishings, personal property or components of any of the foregoing now or hereafter located
or instalted on the Land or the Improvements;

ARTICLE (M) All building materials, supplies and equipment now or hereafier
placed on the Land or in the Improvements and al! architectural renderings, models, drawings,
plans, specifications, studies and data now or hereafter relating to the Land or the Improvements;
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ARTICLE (N) All right, title and interest of Mortgagor in any insurance policies
or binders now or hereafter relating to the Property, including any unearned premiums thereon;

ARTICLE {0) All praceeds, products, substitutions and accessions (including
claims and demands therefor) of the conversion, voluntary or involuntary, of any of the foregoing
into cash or liquidated claims, including, without limitation, proceeds of insurance and
contlemnation awards; and

ARTICLE (P) All other or greater rights and interests of every nature in the Land
or the Improvements and in the possession or usc thereof and income therefrom, whether now

owned or Yerzafter acquired by Morigagor,
-
978327V
FOR THL PURPOSE OF SECURING: S

(1) The deki =videnced by that certain Promissory Note (such Promissory Note,
together with any and“allrencwals, modifications, consolidations and extensions thereof, is
hereinafter referred to as the "Note") of even dale with this Mortgage, made by Mortgagor ta the
order of Mortgagee in the principal face amount of THIRTEEN MILLION AND NO/100
DOLLARS (513,000,000.00), together with interest at a rate of 7.95% and having a maturity date
of December 1, 2007,

(2 The full and prompt payment and rerformunce of all of the provisions, agreements,
covenants and obligations herein contained ard contained in any other agreements, documents
or instruments now or hereafier evidencing, sectring or otherwise relating to the indebtedness
evidenced by the Note (the Note, this Morigage, the Cust Management Agreement and such other
agreements, documents and instruments, together witn any and all renewals, amendments,
extensions and modifications thereof, are hereinafter coiiectively referred to as the "Loan
Doguments") and the payment of all other sums therein covenanted 1o be paid, including, without
limitation, any applicable yield maintenance premiums;

(3)  Any and all additional advances made by Mortgagee to protect or preserve the
Property or the lien or security interest crealed hereby on the Property, or for 15xes, assessments
or insurance premiums as hereinafter provided or for performance of any «f-Mortgagor's
obligations hereunder or under the other Loan Documents or for any other pursose provided
heretn or in the other Loan Documents (whether or not the original Mortgagor remains the owner
of the Property at the time of such advances) together with interest as provided herein or in the
ather Loan Documents; and

(4)  Any and all other indebiedness now owing or which may hereafier be owing by
Mortgagor 1o Mortgagee, however and whenever incurred or evidenced, whether express or
implied, direct or indirect, absolute or contingent, or due or to become due, and all renewals,
modilications, consolidations, replacements and exiensions thereof, it being contemplated by
Morigagor and Mortgagee that Mortgagor may hereafter became so indebled to Mortgagee.
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(All of the sums referred to in Paragraphs (1) through (4) above are herein sometimes referred
to as the "secured jndebtedness” or the "indebtedness seeured hereby"). The principal amount

of the indebtedness secured hereby shall not exceed the original principal amount of the Note,

TO HAVE AND TO HOLD the Property unto Mortgagee, its successors and assigns

| IR |
farever, and Mortgagor does hereby bind itself, its successors and ass!gns, to \\JAM{A”"' )\H'.lg
FOREVER DEFEND the title to the Property unto Mortgagee against every person whomsoever
lawfully claiming or to claim the same or any part thereof;

PRUYIDED, HOWEVER, that if the principal and interest and all other sums due or to
become dueinder the Note, including, without limitation, any prepayment fees required pursuant
to the terms 0f<he Note, shall have been paid at the time and in the manner stipulated therein
and all other suras jayable hereunder and all other indebtedness secured hereby shall have been
paid and all other corensnts contained in the Loan Documents shall have been performed, then,
in such case, the liens, securily inlerests, estates and rights granted by this Mortpage shall be
satisfied and the estate, right, title and interest of Mortgagec in the Property shall cease, and upon
payment to Mortgagee of all-costs and expenses incurred for the preparation of the release
heieinafter referenced and all recording costs if allowed by law, Morigagee shall satisfy and
release this Mortgage and the lien hereof by proper instrument.

ARTICLE | P At

COVENANTS OF MORTGAGOR

For the purpose of further securing the indebtedrées sccured hereby and for the protection
ol the security of this Mortgage, for so long as the indobiedness secured hereby or any part
thereol remains unpaid, Mortgagor covenants and agrees as fllows:

1.1 Warranties of Morigagor. Mortgagor, for itself and.its successors and assigns,

daes hereby represent, warrant and covenant to and with Mortgagee, it. sircessors and assigns,
that:

{a)  Mortgagor has good and indefeasible fee simple title t¢” tie* Property,
subject only Lo those matiers cxpressly set forth on Exhibit B atached herctoedd by this
reference incorporated herein (the "Permitied Exceptions"), and huas full power anG awful
authority to grant, bargain, sell, convey, assign, transfer and encumber its interest in the Property
in the manner and form hereby done or intended. Mortgagor will preserve its interest in and title
to the Property and will forever warrant and defend the same to Mortgagee against any and all
claims whatsoever and will forever warrant and defend the validity and priority of the lien and
securily interest created herein against the claims of all persons and parties whomsoever, subject

to the Permitted Exceptions. The foregoing warranty of title shall survive the foreclosure of this

Morigage and shall inure to the benefit of and be enforceable by Mortgagee in the event
Mortigagee acquires title to the Property pursuant to any foreclosure;
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(b)  No bankruptey or insolvency proceedings are pending or contemplated by
Mortgagor or, 1o the best knowledge of Mortgagor, against Mortgagor or by or against any
endorser, cosigrer or guarantor of the Note;

(c) Al reports, certificates, affidavits, statements and other data fumished by
Mortgagor to Mortgagee in connection with the loan evidenced by the Note are true and correct
as of the date hereof in all material respects and do not omit to state any fact or circumstance
necessary to make the statements contained therein not misleading in any material respect;

{d)  The execution, delivery and performance of this Morigage, the Note and
all of the ~ihier Loan Dacurnents have been duly authorized by all necessary action to be, and are,
binding and-<caforceable against Mortgagor in accordance with the respective terms ihereof
{subject only ‘to logal rights generally available to borrowers pursuant 1o equitable principles,
insolvency statites o bunkruptey law) and do not coniravene, result in a breach ol or constitute
(upon the giving of uotice or the passage of time or both) a default under the partnership
agreement, articles of inrerporation or other organizational documents of Mortgagor or any
contract or agreement of any nuture to which Mortgagor is a party or by which Mortgagor or any
ol its property may be bound.dnd do not violate or contravene any law, order, decree, rule or
regulntion to which Mortgagor is subseet;

{¢)  The Land and the Imizrovements and the intended use thereof by Mortgagor
comply with all applicable restrictive covenanis, zoning ordinances, subdivision and building
codes, flood disaster faws, applicable health and epvironmental laws und regulations and all other

ordinances, orders or requirements issued by any-sisie, federal or municipul authorities having
or claiming jurisdiction over the Property; provided, however, certain aspects of the
Improvements may be fegal but non-conforming. The Land and Improvements constituie a
separate tax parcel for purposes of ad valorem taxation.” The-Land and Improvements do not
require any rights over, or restrictions against, other property in.order to comply with any of the
aforesaid governmental ordinances, orders or requirernents,

() All utility services necessary and sufficient for the tull use, occupancy,
operation und disposition of the Land and the Improvements for their interded purposes are
available to the Property, including water, storm sewer, sanilary sewer, pas, elcctiie, cable and
telephone facilities, through public rights-of-way or perpetual private easements ppnroved by
Morlgagee,

(g)  All streets, roads, highways, bridges and walerways necessary for access
to and {ult use, occupancy, operation and disposition of the Land and the Improvements have
been completed, have been dedicated to and nceepted by the appropriate municipal authority and
are open and available to the Land and the Improvements without further condition or cost 1o
Mortgagor,

(hy Al curb cuts, driveways and traffic signals, if any, shown on the survey
defivered to Mortgagee prior to the execution and delivery of this Mortgage are existing and have
been lully approved by the appropriate governmental authority;
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(i)  There are no judicial, administrative, mediation or arbitration actions, suits
or proceedings pending or threatened against or affecting Mortgagor, (and, if Mortgagor is a
parinership, any of its general partners or if' Mortgagor is a limited liability company, any
member of Mortgagor) or the Property which, if adversely determined, would materially impair
cither the Property or Morigagor's ability to perform the covenants or obligations required 1o be
performed under the Loan Documents;

() The Property is free from delinquent water charges, sewer rents, taxes and
assessments;

(k) As of the date of this Mortgage, the Property is free from unrepaired
damage causad by fire, flood, accident or other casualty;

(3~ As of the date of this Mortgage, no part of the Land or the Improvements
has been taken in eondemnation, eminent domain or like proceeding nor is any such proceeding
pending or 1o Mortgagor's knowledge and belicf, threatened or contemplated;

(m)  To Murigagor's best krowledpe and belief, Mortgagor possesses all
franchises, patents, copyrights, {‘ademarks, trade names, licenses and permits adequate for the
conduct of ils business substantially as now conducted;

(n)  The Improvements are structurally sound, in good repair and free of defects
in maerials and workmanship. To Mortgagor's best knowledge and belief, all major building
systems localed within the Improvements, inclucding, withou! limitation, the heating and air
conditioning systems and the electrical and plumbinp - svstems, are in good working order and
condition;

(0)  Mortgagor has delivered to Mortgagee true -correct and complete copies
of all Contracts and all amendments thereto or modifications therea®

(P)  Mortgagor and the Property are frec from any pas, due obligations for sales
and payroll taxes;

(@) There are no security agreements or financing statements aflecting uny of
the Property other than (i) as disclosed in writing by Mortgagor to Mortgagee prioi-to-the date
hereal and (if) the security agreements and financing statements created in favor of Morigagee;

{ry  The Property forms no pant of any property owned, used or cliimed by
Muortgagor as u residence or business homestead and is not exempt {rom forced sale under the
laws of the State of Nlinois. Mortgagor hereby disclaims and renounces each and every ciaim
to all or any portion of the Property as & homestead;

{s)  Mortgagor has delivered a true, correct and complete schedule (the "Rent
Roll") of ail leases affecting the Property (collectively, "Leases") as of the date hereof, which
accuraiely and completely sets forth in all material respects for each such Lease, the following:
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 the name of the tenant, the lease expiration date, extension and renewal provisions, lhc base rent
payable, and the security deposit held thereunder;

() Each Lease constitutes the legal, valid and binding obligation of Mortgagor
and, to the best of Mortgagor's knowledge and belief, is enforceable against the tenant thereof,
No default exists, or with the passing of time or the giving of notice would exist, under any
Lease which would, in the aggregate, have a material adverse effect on Mortgagor or the

Mraperty;

(4)  No tenant under any Lease has, as of the date hereof, paid rent more than
thirty (30).davs in advance, and the rents under such Leases have not been waived, released, or
otherwise diszharged or compromised;

(v}~ ~All work to be performed by Mortgagor under the Leases has been
substartially perfortier, all contributions to be made by Mortgagor to the tenants thereunder have
been made and all other conditions precedent to each such tenant's obligations thereunder have
been sutisfied;

(w)  Each tenan| under a Lease has entered into occupancy of the demised

premises;

()  Mortgagor has delivered-ta Mortgagee true, correct and complete copies
of all Leases described in the Rent Roll;

(v} To the best of Mortgagor's knowltdge and belief, each tenant is free from
bankruptey, reorganization or arrangement proceedings ot @ general assipnment for the benefit
of creditors; and

(z)  Without limitation 1o the tenants' rights ‘ol accupancy pursuant to the
Leases, no Lease provides any party with the right to obtain a lieit £ encumbrance upon the
Property superior to the lien of this Mortgage.

1.2 Defense of Title. If, while this Mortgage is in force, the title tohe Property or
the interest of Mortgagee therein shall be the subject, directly or indirectly, of any 2ction at law
or in equity, or be altached directly or indirectly. or endangered, clouded or adverselv-affected
in any manner, Mortgagor, at Mortgagor's expense, shall take all necessary and proper steps for
the defense of said title or interest, including the employment of counsel approved by Mongagee,
the prosecution or defense of litigation, and the compromise or discharge of claims made against
said title or interest. Notwithstanding the foregoing, in the event that Morigagee reasonably
determines that Mortgagor is not adequately performing its obligations under this Section,
Mortgagee may, without limiting or waiving any other rights or remedies of Mortgagee
hercunder, take such steps with respect thereto as Mortgagee shall deem necessary or proper and
any and all costs and expenses incurred by Mortgagee in connection therewith, together with
interest thereon at the Default Interest Rate (as defined in the Note) from the date incurred by
Morigagee until actually paid by Mortgagor, shall be immediately paid by Mortgagor on demand
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“and shall be secured by this Mortgage and by all of the other Loan Documents sccuring all or
any part of the indebtedness evidenced by the Note.

1.3 Performance of Obligations. Martgagor shall pay when due the principal of and

the interest on the indebledness evidenced by the Note. Morlgagor shall also pay all charges,
fees and other sums required to be paid by Mortgagor as provided in the Loan Documents, and
shall observe, perform and discharge all obligations, covenants and agrecments to be observed,
performed or discharged by Mortgagor set forth in the Loan Documents in accordance with their
terms. Further, Mortgagor shall promptly and sirictly perform and comply with all covenants, .
conditions, obligations and prohibitions required of Mortgagor in connection with any other
document-on instrument affecting title to the Property, or any part thereof, regardless of whether
such document or instrument is superior or subordinate to this Mortgage.

L4 hswanee. Mortgagor shall, at Mortgagor's expense, maintain in force and effect
on the Property at alt-vmes while this Mortgage continues in effect the following insurance:

(a)  "All-rick" coverage insurance against loss or damage to the Property from
all-risk perils. The amount of sich insurance shall be not less than one hundred percent (100%)
ol the full replucement cost of the Improvements, furniture, furnishings, fixtures, equipment and
other items (whether personalty oifixiures) included in the Property and owned by Mortgagor
fram time to tlime, without reduction for dipreciation, The determination of the replacement cost
amount shall be adjusted annually to coripiy with the requirements of the insurer issuing such
coverage or, at Mortgagee's election, by reference to such indices, appraisals or information as
Morlgagec determines in its reasonable discretior. Tull replacement cosl, as used herein, means,

with respect to the [mprovements, the cost of repiazing the Improvements without regard to
deduction for depreciation, exclusive of the cost of excavaiions, foundations and footings below
the lowest basement floor, and means, with respect to such fumiture, furnishings, fixtures,
cquipment and other items, the cost of replacing the same. Eich policy or policies shall contain
a replacement cost endorsement and either an agreed amount endeis<ment (to avoid the operation
of any co-insurance provisions) or a waiver of any co-insurance provisions, all subject 1o

Maortgagee's approval.

(b)  Commercial general liability insurance for personal injury, hodily injury,
death and property damage liability in amounts not less than $2,000,000.00 per ntcurrence,
$3.000,000.00 (inclusive of umbrella coverage) or such lesser amount as Mortgagee inay. accept,
in its sole discretion, for bodily injury, personal injury and property damage. This policy must
contain, but not be limited to, coverage for premises and operations liability, products and
completed operations liability, contractual liability, hired and non-owned automobile liability,
personal injury liability and property damage liability. During any conslruction on the Land,
Mortgagor's peneral contractor for such construction shall also provide (or cause its
subcontracicrs 1o provide) the insurance required in this Subsection (b). Mortgagee hereby
retains the right to periodically review the amount of said liability insurance being maintained
by Morigagor and to require an increase in the amount of said liability insurance should
Mortgagee deem an increase to be reasonably prudent under then existing circumstances.
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(c)  Insurance covering the major components of the central heating, air
conditioning and ventilating systems, boilers, other pressure vessels, high pressure piping and
michinery, elevalors and escalators, i any, and other similar equipment installed in the
Improvements, in an amount equal to one hundred percent (100%) of the full replacement cost
of the Improvements which policies shall insure against physical damage to and loss of
occupancy and use of the Improvements arising out of an accident or breakdown covered
thereunder.

(d)  If the Land or any part thereof is identified by the Secretary of Housing
and Urban Development as being situated in an area now or subsequently designated as having
special flood hazards (including, without limitation, those areas designated as Zone A or Zone
V), flood ingurance in an amount equal to one hundred (100%) of the replacement cost of the
Improvement; o the maximum smount of flood insurance available, whichever is the lesser.

{¢) - Ruring the period of any construction on the Land or renovation or
alteration of the Improvernents, a so-called "Builder's All-Risk Completed Value" or "Course of
Construction” insurance polisy, in non-reporting form for any Improvements under construction,
renovation or alteration in @ umount approved by Mortgagee and Worker's Compensation
Insurance covering all persons ergaged in such construction, renovation or alteration.

(D Rental value or reite] income insurance in amounts sufficient to compensate
Mortgagor for all Rents and Profits durirg a_period of not less than one year in which the
Property may be damaged or destroyed.

(8)  Such other insurance on (he” Property or on any replacements or
substitutions thereo! or additions thereto as may from.4inie 1o time be required by Mortgagee
aguinst other insurable hazards or casualties which at the tiie are commonly insured apainst in
the ease of property similarly situated, due regard being given 15 the height and type of buildings,
their construction, location, use and occupancy.

All such insurance shall (i) be with insurers authorized to do business in the state within
which the Land is located and who have and maintain a rating of a1 least e thizd (3rd) highest
rating category by Moody’s, Duft & Phelps, Fitch Investors or Standard & Poors (or, at
Mortgagee's election, o Best [nsurance Reports rating of A-V or better), (ii) containitsz complete
address of the Land (or a complete legal description), (iii) be for terms of at least one y2ar, (iv)
contain deductibles no greater than $10,000.00 or as otherwise required by Mortgagee,-and (v)
be subject to the approval of Maitgagee as to insurance companies, amounts, content, forms of
policies, method by which premiums are paid and expiration dates.

Mortgagor shall as of the date hercof deliver to Mortgagee evidence that said insurance
policies have been paid current as of the date hercof and certified copies of such insurance
palicies and original certificates of insurance signed by an authorized agent evidencing such
insurance satisfactory to Mortgagee. Mortgagor shall renew all such insurance and deliver to
Mortgagee certilicates evidencing such rencwals at least thirty (30) days before any such
insurance shall expire, ~ Without limiting the required endorsements to insurance policies,
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Mortgagor furthey agrees that all such policies shall provide that proceeds thereunder shatl be
payable to Morigagee, its successors and assigns, pursuant and subject 1o a mortgagee clause
(without contribution) of standard form atached 1o, or otherwise made a part of, the applicable
policy and that Mortgagee, its successors and assigns, shall be named as an additional insured
under all liability insurance policies. Mortgagor further agrees that all such insurance policies:
(i) shall provide for at least thirty (30) days' prior writlen notice to Mortgagee prior to any
cancellation or lerminaticn thereof and prior to any modification thereof which affects the interest
of Martgagee; (ii) shall contain an endorsement or agreement by the insurer that any loss shal)
be payabwe to Mortgagee in accordance with the terms of such policy notwithstanding any act ar
negligence of Mortgagor which might otherwise result in forfeiture of such insurance; and (iii)
shall eithze name Mortgagee as an additional insured or waive all rights of subrogation against
Mortgagee. /(e delivery to Mortgagee of the insurance policies or the certificates of insurance
as provided adove shall constitute an assignment of all proceeds payable under such insurance
policies by Morigagor to Mortgagee as further security for the indebtedness secured hereby. In
the event of forecicsure of this Mortgage, or other transfer of title to the Property in
extinguishment in wholeor in part of the secured indebtedness, all right, title and interest of
Morgagor in and to all proczeds payable under such policies then in force concerning the
Property shall thereupon vest'in the purchaser at such foreclosure, or in Morlgagee or other
transferee in the event of such otaer 1ransfer of title. Approval of any insurance by Morigagee
shall not be a representation of the solvency of any insurer or the sufficiency of any amount of
insurance. In the event Mortgagor fails to provide, maintain, keep in force or deliver and furnish
to Mortgagee the policies of insurance requirzi-by this Morigage or evidence of their renewal
as required herein, Morlgagee may, but shali-niot-be obligated 1o, procure such insurance and
Mortgagor shall pay all amounts advanced by Mcrigagee, together with interest thereon at the
Default Interest Rate from and afier the date advancéd by Mortgagee until actually repaid by
Mortgagor, promplly upon demand by Mortgagee. Arny amounts so advanced by Morigagee,
together with interest thereon, shall be secured by this Mortgage and by all of the ather Loan
Documents securing alt or any part of the indebtedness evidenzed by the Note. Mortgagee shall
not be responsible for nor incur any lability for the insolvency ol ik insurer or other failure of
the insurer to perform, even though Mongagee has caused the insuratcedo be placed with the
insurer after fatlure of Mortgagor to furnish such insurance.

1.5 Payment.of Taxgs. Morigagor shall pay or cause to be paid aii Impositions (as
such term is defined in the Cash Management Agreement). Except to the exten! piovision is
otherwise made pursuant to Section 1.6 of this Mortgage, Mortgagor shall furnish Mortgagze with
receipts (or if receipts are not immediately available, with copies of canceled checks evidencing

payment with receipts 1o follow promptly after they become avaitable) showing payment of such
Impositions at least fifieen (15) days prior to the applicable delinquency date therefor,
Notwithstanding the foregoing, Mortgagor may in good faith, by appropriate proceedings and
upon natice to Martgagee, contest the validity, applicability or amount of any asserted [mposition
so long as (a) such contest is diligently pursued, (b) Morlgagec determines, in its subjective
opinion, that such contest suspends the obligation to pay the Jmposition and that nonpayment of
such Imposition will not result in the sale, loss, forfeiture or diminution of the Property or any
part thereof or any interest of Mortgagee therein, and (c} prior to the carlier of the
commencement of such contest or the delinquency date of the asserted Imposition, Mortgagor
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deposits in the Impound Costs Sub-Account (as defined in the Cash Management Agreement) an
amount determined by Mortgagee to be adequate to cover the payment of such [mposition and
a reasonable udditional sum to cover possible interest, costs and penalties; provided, however,
that Morigagor shall promptly cause to be paid any amount adjudged by a court of competent
Jurisdiction to be due, with all interest, costs and penalties thereon, promptly afier such judgment
becomes final; and provided further thay in any event each such contest shall be concluded and
the Imposition together with any interest, costs and penalties shall be paid prior to the date any
writ or order is issued under which the Property may be sold, lost or forfeited.

1.6, Iax and Insurance Impound Costs Sub-Account.  Simultaneously with the

execulion he.cof, Mortgagor shall deposit with Mortgagee the Initial Impound Costs Deposit (as
such term s defined in the Cash Management Agreement) in an amount determined by
Mortgagee 10 e necessary to ensure that there will be on deposit with Mortgagee an amount
which, when adaed to the monthly payments subsequently required to be deposited with
Mortgagee hereunder or account of real estate taxes, assessments and insurance premiums, will
result in there being on_icposit with Mortgagee in the Impound Costs Sub-Account an amount
sufficient to pay the next due zanual instaliment of real estate taxes and assessment on the
Property at least one (1) monih prier to the delinquency date thereof and the next due annual
insurance premiums with respect to the Property at least one (1) month prior to the due date
thereof. Commencing on the first month!y payment date under the Note and continuing thereafter

on each monthly payment date under the i‘f~7§37 Moqmﬁ?l in“ i nm m mmmﬂuw m mimnmmn

from the Rent Account or otherwise as piovidsd in the Cash Management Agreement,
concurrently with and in addition to the monthly payment due under the Note and until the Note
and ull other indebtedness secured hereby is fully paid.and performed, the Impound Costs
Monthly Installment (as such term is defined in the Cask Management Agreement). So long as
no default hereunder or under the other Loan Documents has occtired and is continuing, all sums
in the Impound Account shall be held by Mortgagee in the Impouid Costs Sub-Account to pay
said laxes, assessments and insurance premiums in accordance wish (:e terms of this Morlgage
and Cash Management Agreement. Mortgagor shall be responsible foi ensuring the receipl by
Mortgagee, at least thirty (30) days prior to the respective due date for pavinent thereof, of all
bills, invoices and statements for all taxes, assessments and insurance premiunis to be paid from
the Impound Costs Sub-Aecount, and so long as no default hereunder or undethe other Loan
Documents has occurred and is continuing, Mortgagee shall pay the governmentai anthority or
other party entitled thereto directly to the extent funds are available for such purpese in the
Impound Costs Sub-Account. In making any payment from the Impound Costs Sub-Account,
Mortgagee shall be entitled to rely on any bill, statement or estimate procured from the
appropriate public office or insurance company or agent withaut any inquiry into the accuracy
of such bill, statement or estimate and without any inquiry into the accuracy, validity,
enforceability or contestability of any tax, assessment, valuation, sale, forfeiture, tax lien or title
or claim thereof. The Impound Costs Sub-Account shall not, unless otherwise explicitly required
by applicable law, be or be deemed to be escrow or trust funds, but, at Mortgagee's oplion and
in Mortgagee's discretion, may either be held in a separate account or be commingled by
Mortgagee with the general funds of Mortgagee,
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TILC Reserve
(@ TG

(1) ()  Asadditional security for the indebtedness secured hereby,
Mortgagor shall eslablish and maintain al all times while this Morlgage continues
in effect a TILC Reserve Sub-Account (as defined in the Cash Management
Agreement] with Mortgagee for the payment of costs and expenses incurred by
Mortgagor for Tenant Improvements (hereinafter defined) and Leasing
Commissions (hercinafter defined). Al such sums, together with any interest
thereon, are hereinafier collectively referred to as the "[Funds".

(1) Asused herein, the term "Tepant improvemenis” shall mean
censtiuction or modification of improvements on or installation of fixtures or
equipricnt in the Property as required to be performed by Mortgagor pursuant to
the terms o7 any lease which is hereafier approved or, if such lease does not
require apprivel by Morigagee, is hereafter entered into by Mortgagor and any
tenant pursuant’to Section .12 hereof ("Approved Lease"). As used herein, the
term "Legsing Coinmissions" shall mean reasonable and customary commissions
paid to a real estate Lregar licensed in the state where the Property is Jocated in
connection with an Appraved Lease, pursuant to commission agreements
containing such terms and provisions including, without limitation, as to the
timing of the payment of the commission, as are then prevailing between third
party, unaffiliated owners and brokees for comparable leases of space at properties
similar to the Property in the market 9x¢o in which the Property is located,

(2)  Notwithstanding any provision of'thiis Section 1.7(a) to the contrary,
the Funds disbursed with respect to any particular fenant 2 the Property:

(i) for Tenant Improvements shpli-be an amount (the

“Maximum Allowable TI") not to exceed, under any circumstances, the reasonable

costs and expenses actually incurred by Mortgagor therefor; ard

(i)  for Leasing Commissions shall be an “spount (the

"Maximum_Allowable LC") not to exceed, under any circumsiances, the
commission actually incurred by Mortgagor therefor which is reasonable and
customary for a licensed real cstate broker in the market area in which the

Property is located.

3y W Mortgagor shall construct and complete afll Tenant
Improvements within the time periods and as required by, and in accordance with,
the Approved Leases.

(ii)  Mortgagor or tenant shall pay for and obtain or cause to be
paid for and obtained all permits, licenses and approvals required by all applicable
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laws  with regard o the Tenamt Improvements, whether necessary  for
commeneement, completion, use or otherwise.

(i) Mortgagor shall perform or cause 1o be performed all work
in copnection with the Tenant Improvements in a good and workmanlike manner,
in compliance with all applicable Jaws (including, withowt Himitation, any and alf
applicable lite safety laws, eavironmental faws and laws for the handicapped
andfor disabled} and, with respeet only Lo these leases requiring Mortgagee
approval, with the plans and specifications approved (in writing) by Mortgagee
covering the same, which performance by Morigagor shall be without regard 1o
the sufticiency of the Funds.

(iv)  Mortgagor covenants and agrees that Tenant Improvements
shalt be constructed, installed or completed, as applicable, free and clear of any
and all frens (including mechanic's, materialman's or other liens), claims and
encumbraness, whatsoever,

4y Sc'long as no detault hereunder or under the Loan Documents has
oceurred and is continuing Mortgagee shall, o the extent Funds are available for such
purpose, disburse the Fundstas herein provided upon satisfaction of the following
conditions precedent and fulfiilment of ali requirements in the Cash Management
Agreenment:

() Uponreceiptei sosvritten request from Mortgagor specifying
the amount requested and the appliciple Tenant Improvements or Leasing
Commissions to be paid for with the reguested Funds ("Disbursement Reguest"),
Mortgagee shall within ten (10) days alter savisfaetion of all conditions precedent
set forth herein, release o Mortgagor the Fundsrequested in the Disbursement
Request.

(i) With respect to a Disbursement Requesi-to pay for Tenamt
Improvements in excess of $10,000, the following conditione«ies shall apply:

(@)  Mortgngor shall  provide evidence. scasonably
satislactory to Mortgagee (including, without limitation, access 1o the
Property to Mortgagee and an architeet and/or engineer specified by
Martgagee {or the purpose of an inspection of work done, at Mortgngor's
expense, i requested by Morigagee) that the Tenant Improvements, or
such portion thereof, for which the Funds are being requested have been
completed in full in a good and workmanlike manner and in accordance

with Seetion L761);
(b With respect to the final Disbursement Request

refative to any Approved Lease, Mortgagor shall provide Mortgagee with
an original estoppel certificate executed by the tenant under the Approved
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Lease for which such request relates, stating that such tenant has accepted
the Tenant Improvements, and has occupied the space covered by the
Tenant Improvements and that there are no defaults under such lease (nor
does there exist any event or conditions, which with the passage of time
or the giving of notice, or both, could result in such a default);

{(¢)  Mortgagor shall submit 10 Mortgapee copies of
invoices for which Funds are being requesled under, any Request and zf
required by Morlgagee, also shall submit waivers of lien;

(d)  Mongagor shall exccute and deliver to Mortgagee a
certificate (in form and substance reasonably satisfactory to Mortgagee)
that the Tenant Improvements covered by the applicable Disbursement
Request comply with, and have fully satisfied, the terms and provisions of

Section 1.7(a)(3) above; and

{e)  Morgagor shall provide Mortgagee with a copy of
any ana-ail applicable permanent certificates of cccupancy and other
governmen'al ‘permits, if any be required, issued by applicable
governmental autharitics with respect to the Tenant Improvements, which
certificates and parmiizs allow the tenant pursuant (o such Approved Lesse,
if applicable, to place merchandise in the premises under such lease in
accordance with its layou: design plan and to subsequently open for
business as contemplated tnaer such lease.

(iity ~ With respect to a Disbursement Request 1o pay any portion
of the Leasing Commissions, Morigagos-shail provide evidence as reasonably
requested by Mortgagee that such Leasing Commissions are then due and poyable
ar have been properly paid.

(iv)  With respect to each and cvery Disbissement Request the
following terrns and conditions shall apply:

(a})  Morgagor shall provide Mortgagée with such
additional documents, certificates and affidavits as Morlgazes may
reasonably request; and

(b)  Mongagee shall not be obligated to honor any
Disbursement Request or release any of the Funds to Mortgagor;

(A)  inthe event of the occurrence of an Event of
Default under any of the Loan Documents, or

(B) upon the occurrence of any act, event or
condition that, with the giving of notice or the passage of time, or
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both, would constitute an Event of Default under any of the Loan
Documents.

(5) (1) Mortgagee shall have the right (but no abligation) to enter
onto the Property and perform any and all work and labor necessary to make or
complete the Tenant Improvements and/or employ watchmen to protect the
Propery from damage. All sums so expended by Mortgagee shall be construed
to have been paid to Mortgagor and shall be secured by this Mongage. Mortgagor
hereby constitutes and appoints Morlgagee its true and fawful attorney-in-fact with
full power of substitution to complete or undertake the Tenant Jmprovements in
the name of Mortgagor. This power of attorney shall be construed to be a power
coupled with an interest which cannot be revoked.

(i) The TILC Reserve Sub-Account is solely for the protection
of Morigagee and entails no responsibility on Mortgagee's parl beyond the
paymen: of the costs and expenses described in this Section 1,7(a) in accordance
with the terms hereof and the Cash Management Agreement and beyond the
allowing of ‘dus credit for the sums actually received. In the event that the
amounts on deposii oriavailable in the TILC Reserve Sub-Account are inadequate
lo pay the cost of the T enant Improvements or Leasing Commissions, Mortgagor
shall pay the amount of such deficiency. In making any payment from the TILC
Reserve Sub-Account, Mor gagee shall be entitled (o rely on any bill, statement
ar estimate procured from th: appropriate public office, coniractor, broker or
insurance company or agent witkow, any inquiry into the accuracy of such bill,
statement or estimate and withow any inquiry into the accuracy, validity,
enforceability or contestability of any cos( cxpense, commission, assessment, Sien
or title ar ¢laim thereof,

(b)  Leposits 0 Tenant lmprovements and Lecsing Commissions Reserve.
Commencing on the first monthly payment under the Note and ceatiating thereafter on each
monthly payment date under the Note, Mortgagor shall pay 1o Mortgagee, zancurrently with and
it addition to the monthly payment due under the Nole and until thc Nete and all other
indebtedness secured hereby is fully paid and performed, o deposit to the TILC Reserve
Sub-Account in a monthly amount equal to the TILC Monthly Installment, subject However 10
the terms and limitations described in the Cash Management Agreement. So long as nie default
hereunder or under the other Loan Documents has occurred and is continuing, all suins in the
TILC Reserve Sub-Account shall be held by Morlgagee pursuant to the Cash Management
Agreement in the TILC Reserve Sub-Account o pay and/or reimburse Mortgagor for the costs
and expenses of Tenant Improvements and for paying Leasing Commissions as herein set forth.

1.8 Security Interest in Reserves. As additional security for the payment and

performance by Mortgagor of alf duties, responsibilities and obligations under the Note and the
other Loan Documents, Mortgagor hereby unconditionally and irrevocably assigns, conveys,
pledges, morigages, transfers, delivers, deposits, sets over and confirms unto Mortgagee, and
hereby grants to Mortgagee a security interest in, (i) the Impound Costs Sub-Account, the TILC
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Accounts and Sub-Accounts described in the Cash
Management Agreement (collectively, the "Reserves™), (i) the accounts into which the Reserves
have been deposited, (ifi) all insurance on suid accounts, (iv) all accounts, contract rights and
general intangibles or other rights and interests pertaining thereto, (v) all sums now or hereaficr
therein or represented thereby, (vi) all replacements, substitutions or proceeds thereof, (vii) all
instruments and documents now or hereafter evidencing the Reserves or such accounts, (viii) all
powers, options, rights, privileges and immunities pertaining to the Reserves (including the right
o make withdrawals therefrom), and (ix) all proceeds of the foregoing. Morigagor hereby
authorizes and consents to the account into which the Reserves have been deposited being held
in Mortgagee's name or the name of any entity servicing the Note for Mortgagee and hereby
acknowlsdues and agrees that Mortgagee, or at Mortgagee's election, such servicing agent, shall
have exclusivecontrol over said account. Notice of the assignment and security interest granted
o Mortgagec-tiecein may be delivered by Mortgagee at any lime to the financial institution
wherein the Reseives huve been established, and Mortgagee, or such servicing entity, shall have
possession of all passoozks or other evidences of such accounts. Mortgagor hereby assumes all
risk of loss with respect is-amounts on deposit in the Reserves, except to the extent such loss is
caused by the gross negligense or intentional misconduct of Mortgagee, Mortgagor hereby
knowingly, voluntarily andinteationally stipulates, acknowledges and agrees that the
advancement of the funds from tie Reserves as set forth herein is al Mortgagor's direstion and
is not the exercise by Morgagee (of any right of set-off or other remedy upon a default,
Mortgagor hereby waives all right to witlidraw funds from the Reserves excepl as provided
herein, [f a default shall oceur hereunderor zader any other of the Loan Documents which is
not cured within any applicable grace or cuie period, then Mortgagee may, without notice or
demand on Mortgagor, at its option: (A) withdrawany or all of the funds (including, without
[imitation, interest) then remaining in the Rescrves zid apply the same, after deducting all costs
and expenses of safekecping, collection and delivery (incluaing, but not limited to, attorneys' fees,
costs and expenses) to the indebledness evidenced by-ine Note or any other obligations of
Mortgagor under the other Loan Documents in such manner as Mor'gagee shall deem appropriale
in its sole discretion, and the excess, if any, shall be paid to Morgaaor, (B) exercise any and all
rights and remedies of a secured parly under any applicable Uniforis Zommercial Code, or (C)
exercise any other remedies available at law or in equity. No such usecor application of the
funds contained in the Reserves shall be deemed 1o cure any defaull hereunder oi-under the other
Loan Documents.

L9 Casualty and Condemnation. Mortgagor shall give Mortgagee prompt-written
notice of the occurrence of any casualty affecting, or the institution of any proceedings for
¢minent domain or for the condemnation of, the Property or any portion thereof. All insurance
praceeds on the Property, and all causes of action, claims, compensation, awards and recoveries
tor any damage, condemnation or taking of all or any part of the Property or for any damage or
injury 10 it for any loss or diminution in value of the Property, are hereby assigned 1o and shall
be paid lo Mongagee. Mortgagee may participate in any suits or proceedings relating to any
such proceeds, causes of action, claims, compensation, awards or recoveries, and Mortgagee is
hereby authorized, in its own name or in Mortgagor's name, to adjust any loss covered by
insurance or any condemnation claim or cause of action, and to setile or compromise any claim
or cause of action in connection therewith, and Mortgagor shall from time to time deliver o
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Mortgagee any instruments required to permit such participation; provided, however, that
Mortgagee shall not have the right to participate in the adjustment of any loss which is not in
excess of the lesser of (i) ten percent (10%) of the then outstanding principal balance of the Note,
and (ii) $250,000.00. Mortgagee shall apply any sums received by it under this Scction first to
the payment of all of its costs and expenses (including, but not limited 1o, tegal fees and
disbursements) incurred in obtaining those sums, and then, as follows:

(@)  Inthe event that less than sixty percent (60%) of the Improvements located
on the Land have been taken or destroyed, then if: :

(1) no default is then continuing hereunder or under any of the other
Loa: Rocuments and no event has occurred which, with the giving of notice or the
passage o time or both, would constitute a default hereunder or under any of the other
Loan Docuaents, and

(2} the Property can, in Mortgagee's judgment, with diligent restoration
or repair, be returned 2o-a condition at least equal to the condition thereol that existed
prior to the casualty ur prtial taking causing the loss or damage within the earlier to
occur of (1) six (6) months after the receipt of insurance proceeds or condemnation awards
by cither Mortgagor or Mortganse, and (ii) the siated maturity dute of the Note, and

(3)  all necessary governmental approvals can be obtained to allow the
rebuilding and reoccupuncy of the Property as described in Section 1.9(a)(2) above, and

(4)  there are sufficient sums avpilable (through insurance proceeds or
condemnation awards and contributions by Mortgazor, the full amount of which shall at
Mortgagee's option have been deposited with Mortgagec) for such restoration or repair
(including, without limitation, for any cosls and expenses o1 Mortgagee to be incurred in
administering said restoration or repair) and for payment uf principal and interest to
become due and payable under the Note during such restoration or repair, and

(5} the cconomic feasibility of the Improvements after such restoration
or repair will be such that income from their operation is reasonably dnticipated to be
sufficient to pay operating expenses of the Property and debt service on the ipdebtedness
secured hereby in full with the same coverage ratio considered by Mortgagee) in its
determination to make the loan secured hereby, and

(6)  Mortgagor shall have delivered to Mortgagee, at Morigagor's sole
cost and expense, an appraisal report in form and substance satisfactory to Mortgagee
appraising the value of the Property as so restored or repaired to be not less than the
appraised vatue of the Property considered by Mortgagee in its delermination to make the
[oan sccured hereby, and

(7)  Mortgagor so elects by written notice delivered to Mortgagee within
five (5) days afier settlement of the aforesaid insurance or condemnation claim,
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then, Mortgagee shall, solely for the purposes of such restoration or repair, advance so much of
the remainder of such sums as may be required for such restoration or repair, and any funds
deposited by Mortgagor therefor, to Mortgagor in the manner and upon such terms and conditions
as would be required by a prudent inferim construction lender, including, but not limited to, the
prior approval by Mortgagee of plans and specifications, contractors and form of construction
costracts and the furnishing to Mortgagee of permits, bonds, lien waivers, invoices, receipts and
affidavits from contractors and subcontractors, in form and substance satisfactory to Mortgagee
in its discretion, with any remainder being applied by Mortgagee for payment of the indebledness
secured hereby as set forth in the Cash Management Agreement.

(b)  In all other cases, namely, in the event that sixty percent (60%) or more
of the lmprovements located on the Land have been taken or destroyed or Mortgagor does not
clect to restorr or repair the Property pursuant to clayse (a) above, or otherwise fails to meet the
requirements of ¢louse (a) sbove, then, in any of such events, Mortgagee shall elect, in
Mortgagee's absolite discretion and without regard to the adequacy of Mortgagee's security, to
do either of the followiag: (1) accelerate the maturity date of the Note and declare any and all
indebtedness secured hercdy to be immediately due and payable and apply the remainder of such
sums received pursuant to this Section to the payment of the indebtedness secured hereby in
whatever order Mortgagee directs in its absolute discretion, with any remainder being paid to
Mortgagor, or (2) notwithstanding-that Mortgagor may have elected not (o restore or repair the
Property pursuant to the provisions o estion L 9a)7) above, require Mortgagor 1o restore or
repair the Property in the manner and upsii-such ierms and conditions as would be required by
a prudent interim construction lender, including, but not limited to, the deposit by Mortgagor with
Mortgagee, within thirty (30) days after demaid-wherefor, of any deficiency necessary in order
to assure the availability of sufficient funds to puyfor such restoration or repair, including
Mortgagee's costs and expenses to be incurred in cenpeection therewith, the prior approval by
Morgagee of plans and specifications, contractors and ‘ferm of construction contracts and the
furnishing to Mortgagee of permits, bonds, lien waivers, invzices, receipts and affidavits from
contractors and subcontractors, in form and substance satisfactorvin Mortgagee in its discretion,
and apply the remainder of such sums toward such restoration anr-repair, with any balance
thereafter remaining being applied by Mortgagee for payment of the inazbtedness securcd hereby
in whatever order Mortgagee directs in its absolute discretion; provided; bowever, that no such

anoloaton el bo deomad {0 have et A by operstion O I O oM il el

made by Mortgagee us provided herein or in the Cash Management Agreement, Should
Mortgagee require Morigagor to restore the Property pursuant to item (2) immediately @rreeding
and Mortgagor satisties all other conditions and requirements herein, Mortgagee shall advance
the available insurance proceeds to Mortgagor for such purpose in accordance with the

procedures described in Sgetion 1.9a) above,

Any reduction in the indebtedness secured hereby resulting from Mortgagee's application of any
sums received by it hercunder shall take effect only when Mertgagee actually receives such sums
and elects 10 apply such sums to the indebtedness secured hereby and, in any event, the unpaid
portion of the indebtedness secured hereby shall remain in full force and effect and Morigagor
shall not be excused in the puyment thereof. Partial payments received by Morigagee, as
described in the preceding sentence, shall be applied first to the final payment due under the Note
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and thereafier lo installments due under the Note in the inverse order of their due date. If
Mortgagor elects or Mortgagee directs Mortgagor to restore or repair the Property after the
accurrence of a casualty or partial taking of the Property as provided above, Mortgagor shall
promptly and diligently, at Mortgagor's sole cost and expense and regardless of whether the
insurance praceeds or condemnation award, as appropriate, shall be sufficient for the purpose,
restore, repair, replace and rebuild the Property as nearly as possible to its value, condition and
character immediately prior to such casualty or partial taking in accordance with the foregoing
provisions and Mortgagor shall pay to Mortgagee all costs and expenses of Mortgagee incurred
in administering said rebuilding, restoration or repair, provided that Mortgagee mukes such
proceeds or award available for such purpose as described herein, Mortgagor agrees to execute
and deliver-from time to time such further instruments as may be requested by Mortgagee to
confirm the- foregoing assignment to Mortgagee of any award, damage, insurance proceeds,
payment or otiiey compensation. Mortgagee is hereby irrevocably constituted and appointed the
attorney-in-fact. o’ Mortgagor (which power of allormey shall be irrevocable so long as any
indebtedness securzd hereby is outstanding, shall be deemed coupled with an interest, shall
survive the voluntary c¢ iavoluntary dissolution of Mortgagor and shall not be affected by any
disability or incapacity suffered by Mortgagor subsequent to the date hereof), with full power of
substitution. subject to the teimis of this Section, to settle for, collect and receive any such
awards, damages, insurance proceeas, paymenis or other compensation from the parties or
authorities making the same, to appsan in and prosecute any proceedings therefor and to give
receipts and acquittances therefor, Notwihstanding the immediately foregoing appointment of
Mortgagee. Mortgagee shall not be enuiied to act pursuant to such appointment absent
Mortgagor's failure to itself timely and proderly act in accordance with the terms of this

Mortgage.

.10 Construction Liens. Mortgagor shall pay when due all claims and demands of
mechanics, materialmen, laborers and others for any work/performed or materials delivered for
the Land or the Improvements; provided, however, that, Mortgdgor'shall have the right to contest
in good faith any such claim or demand, so long as it does va diligently, by appropriate
proceedings and without prejudice to Mortgagee and provided that nather the Property nor any
interest therein would be in any danger of sale, loss or forfeiture as a resu't-of such proceeding
or contesl. In the event Mortgagor shall contest any such claim or demand.-Mortgagor shall
promplly notify Mortgagee of such contest and thereafter shall, upon Martesgze's request,
promplly provide a bond, cash deposit or other security satisfactory to Morlgagze 1o protect
Martgagee's interest and security should the contest be unsuccessiul. [f Mortgagor sha! fail to
immediately discharge or provide security against any such claim or demand as aforcsaid (of
which it is provided written notice), Mortgagee may do so and any and al} expenses incurred by
Morlgagee, together with interest thereon at the Default Interest Rate from the date incurred by
Mortgagee until actually paid by Mortgagor, shall be immediately paid by Mortgagor on demand
and shall be secured by this Mortgage and by all of the other Loan Documents securing all or
any part of the indebtedness evidenced by the Note.

.11 Rents and Profils. As additional and collateral security for the payment of the
indebtedness secured hereby and cumulative of any and all rights and remedies herein provided
for, Mertgagor hereby absolutely and presently assigns to Mortgagee all existing and future Rents
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and Profits.  Mortgagor hereby grants to Mortgagee the sole, exclusive and immediate right,
without taking possession of the Property, to demand, collect (by suit or otherwise), receive and
give valid and sufficient receipts for any and all of said Rents and Profits, for which purpose
Mortgagor does hereby irrevocably make, constitute and appoint Mortgagee its attorney-in-fact
with full pawer 1o appoint substitutes or a trustee to accomplish such purpose (which power of
attorney shall be trrevocable so long as any indebtedness secured hereby is outstanding, shall be
deemed to be coupled with an interest, shall survive the voluntary or involuntary dissolution of
Mortgugor und shali not be affected by any disability or incapacity suffered by Mortgagor
subsequent to the date hereof). Mortgagee shall be without liability for any loss which may arise .
from a [nilure or inability to collect Rents and Profits, proceeds or other payments. However,
until the eceurrence of a default under this Mortgage which has not been cured within any
applicable grace or cure period, Mortgagor shall have a license to collect and receive the Rents
and Profits when'due and prepayments thereof for not more than one (1) month prior to due date
thereaf.  Upon<ihs_accurrence of a default hereunder which hos not been cured within any
applicable grace or eurc-period, Mortgagor's license shall automatically terminate without notice
te Mortgagor and Mortgepee may thereafter, without taking possession of the Property, collect
the Rents and Profits itself ei-by an agent or receiver. From and after the termination of such
license, Mortgagor shall be the agent of Mortgagee in collection of the Rents and Profits, and all
ol the Rents and Profits so collected by Mortgagor shall be held in trust by Morigagor for the
sole and exclusive benefit of Morigagee, and Mortgagor shall, within two (2) business days afier
receipt of any Rents and Profits, pay the same to Mortgagee to be applied by Mortgagee as
hereinafter set forth, Neither the demand for or collection of Rents and Profits by Mortgagee
shall constitute any assumption by Mortgaget of any obligations under any agreement relating
thereto.  Mortgagee is obligated to account only.far such Rents and Profits as are actually
collected or received by Mortgagee, Morlgagor iirevocably agrees and consents that the
respective payors of the Rents and Profits shall, upon goinand and notice from Mortgagee of a
default hereunder, pay said Rents and Profits to Mortgagee without liability to determine the
actugl existence of any default claimed by Mortgagee. Mortgagor bzreby watves any right, claim
or demand which Mortgagor may now or hereafter have against any zich payor by reason of such
payment of Rents and Profits to Mortgagee, and any such payment sazit discharge such payor's
obligation 1o make such payment to Mortgagor. All Rents and Profits'co'izcted or received by
Mortgagee may be applied against all expenses of collection, including, without limitation,
attorneys' fees, against costs of operation and management of the Property 2 against the
indebledness secured hereby, in whatever order or priority as to any of the items.so mentioned
as Mortgagee directs in its sole subjective discretion and without regard to the adetusey of its
sccurity. Neither the exercise by Mortgagee of any rights under this Section nor the appitcation
of any Rents and Profits to the secured indebtedness shall cure or be deemed a waiver of any
default hereunder. The assignment of Rents and Profits hereinabove granted shall continue in
full force and effect during any period of foreclosure or redemption with respect to the Property.
Mortgagor has executed an Assignment of Leases and Rents dated of even date herewith (the
"Assignment") in favor of Morigagee covering all of the right, title and interest of Morigagor,
us landlord, lessor or licensor, in and to any leases, licenses and occupancy agreements relating
to all or portions of the Praperty. Al rights and remedies granted to Morigagee under the
Assignment shall be in addition to and cumulative of all rights and remedies granted to

Mortgagee hereunder.
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112 Leuses and Licenses.

(@)  Mortgagor covenants and agrees that it shall not enter into any lease
atlecting more than three and three-tenths percent (3.3%) of the tolal available rental space of
the Property or any lease which requires annual payments of more than three and three-tenths
percent (2.3%) of the combined annual rental payments for aff tenamts at the Property withoul
the prior written approval of Morlgagee, which approval shall not be unreasonably withheld,
provided, however, Mortgagor shall be entitled to extend any then existing Leases pursuant to
their existing terms or more favorable terms from tandlord's perspective, without the prior
approval sf Morlgagee, so long as: (i) Morlgagee is provided with a copy of such extension
apreement-onee executed and (ii) if requested by Mortgagee, updated estoppel certificale as to
such tenant.,” he request for approval of cach such proposed new lease shall be made 1o
Mortgagee inwriing and shall state that, pursuant to the terms of this Morigage, failure 1o
approve or disapprov e such proposed lease within ten (10) bllslncsstdys is deemed approval and
Mortgagor shall Turnisty to Mortgagee (und any loan servicer specified from time o time by
Mortgagee): (i) suek mowlphtcul and financinl information about the proposed tenant as
Mortgagee may require in eoaisnietion with its review, (i) a copy of the proposed form of lease,
and (i) o summary of the materiaiterms of such proposed lease (l!]l.]lldll][,, without limitation,
rental terms and the term of the-proposed lease and wny options). 1t is acknowledged that
Martgagee intends o include among/its criterin for approval ol any such proposed lease the
following: (1) such lease shall be with % bona-Nde arm's-length tenant; (2) such lease shall not
contain any rental or other concessions whic!t are not then customary and reasonable for similar
propertics and leases in the market arca of the land; (3) such lease shall provide that the tenant
pays for its expenses; (4) the rentad shall be at leass ot the market rate then prevailing for sinfar
propertics and leases in the market arcas of the” Land; and (5) such lease shall contain
subordination and attornment provisions in form and conient aceeplable to Mortgagee. Failure
of Mortgagee (o approve or disapprove any such proposed feasy within ten (10) business days
alter reeeipt of such written request and all the documents 204, fnformation required to be
furnished to Mortgagor with such request shall be deemed apprevis; provided that the writien
request for approval specilically mentioned the same,

Prior to exceution of any leases of spuce in the improvements after the date hereol,
Mortgagor shall submit to Mortgagee, for Morlgagee's prior approval, which appraval shall not
be unrensonably withheld, a copy of the form lease Mortgagor plans to use in leasing such spuce
in the Improvements or at the Property,  All leases of space in the Improvements(or ol any
portion of the Property shall be on terms consistent with the terms for similar leases in the
market arca ol the Land, shall provide for {ree rent only if the same is consistent with prevailing
market conditions and shall provide for macket reats then prevailing in the market area of the
Land.  Such leases shall also provide for securily deposits in reasonable amounts.  Mortgagor
shall also submit to Mortgagee for Mortgagee's approval, which approval shall not be
unrgasonably withheld, prior to the exceution thereof, any proposed lease, license or occupuncy
agreement of the Improvements or any portion thercol that differs materially and adversely from
the aforementioned Torm lease.

Without limitation (o the foregoing, Mortgagor shall not execute any lease, license or
oceupaney agreement for all or ¢ substantial portion of the Property, except lor an actual
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accupancy by the tenant, lessee or licensee thereunder, and shall at all times promptly and
faithfully perlorm, or cause to be performed, all of the covenants, conditions and agreements
contained in all leases, leenses and occupuncy agreements with respeet to the Property, sow or
hereafler existing, on the part of the landlord, lessor or licensor thereunder (o be kept and
performed. {n addition to the requirements set forth in Seetion [ 18(¢), Mortgagor shall furnish
to Mortgagee, within ten (10) days after a request by Mortgagee to do so, a current rent roll,
certified by Mortgagor as being true and correet, containing the names of alf tenants, lessees and
licensees with respeet to the Property, the terms of their respective leases, licenses or oceupancy
agreements, the spaces oceupied and the rentals or fees payable thereunder and the amount of
cach tepanl’s security deposit.  Upon the request of Mortgagee, Mortgagor shall deliver to
Mortgagee « capy of each such lease, license and oceupancy agreement, Mortgagor shall not do
or sufler to bedene any act that might result in a default by the landlord, lessor or licensor under
any such lease! derase or occupancey agreement or allow the tenant, lessee or Hicensee thereunder
to withhold payment.arsent and, except as otherwise expressly permitied by the terms of Section
113 hereol, shall not Suitber assign any such lease, license or occupaney agreement or any such
rents,  Mortgagor, al no cosi or expense lo Mortgagee, shall enforee, short of termination, the
performance and observancest cach and cvery condition and covenant of each of the parties

under such leases. Mortgagar stall hot, without the prior written cansent of Mortgagee, modify
any of the leases, terminate or aceept the swrender of any leases, waive or release any other
party from the performance or observarico of any obligation or condition under such leases except
with respect to (i) any extension of existing or renewal Leases on the same or more favorable
terms (from the landlord’s perspective) undertaken in compliance with the terms of this Mortgage,

or (i) leases afTecting less than three and threcslenths percent (3.3%) of the total available rental
space of the Properly or any lease which requizes annual payments of less than three and
three-tenths pereent (3.3%) of the combined annval rental payments for all tenants at the
Property. Any action as lo exisling Leases by Mortgager yebich does not require the prior written
consent of Mortgagee shall nonetheless be undertaken, in thenormal course of business in a
manner which is consistent with sound and customary leasing <ind management practices for
similar properties in the community in which the Property is locazed. Mortgagor shall not permit
the prepayment of any renis under any of the leases for more than cae (1) month prior to the duc
date thereof.

(by  Lach lease, license and oceupaney agreement executed alter the date hereof
aftecting any of the Land or the Improvements must provide, in o manuer approved by
Mortgagee, that the tenant, lessee or licensee, as appropriate, will recognize as its fandlord, lessor
or licensor and attorn 1o any person suceeeding 1o the interest of Martgagor upon any dereclosure
of this Mortgage or deed in leu of foreclosure,  Each such lease, license and occupancy
agreement shall also provide that, upon request of said successor in interest, the tenant, lessee
or licensee shall execute and deliver an instrument or instruments confirming ils attornment as
provided lor in this Scetion; provided, however, that neither Mortgagee nor any
suecessor-in-interest shall be bound by any payment of rental for more than one (1) month in
advance, or any amendment or modification of said Jease or rental agreement made without the
express written consent of Mortgagee or said successor-in-interest,

(e Upon the occurrence of a default under this Mortgage which is not cured

within any applicable grace period, whether before or aller the whole principal sum seeured
hereby is declared to be immediately due or whether before or after the institution of legal
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praceedings to toreclose this Moitgage, forthwith, upon demand of Mottgagee, Morgagor shall
suerender to Mortgagee, und Mortgagee shall be entitled to take actual possession of, the Property
or any part thereol personally, or by its agent or attorneys. [n such event, Mortgagee shall have,
and Mortgagor hereby pives and grants 1o Mortgagee, the right, power and suthority o make and
ctter into feases, licenses and occupaney agreements with respect to the Property or portions
thereol for such rents and for such periods of occupancy and upon conditions and provisions as
Mortgagee may deem desirable in its sole diseretion, and Mortgagor expressly acknowledges and
agrees that the term of such lease, license or oceupancy agreement may extend beyond the date
of uny foreclosure sale of the Property: it being the intention of Mortgagor that in such event
Mortgagse shall be deemed 1o be and shall be the attorney-in-fact of Mortgagor for the purpase
of making cad entering into leases, licenses or oceupancy agreements of parts or portions of the
Property tor_the rents and upon the terms, conditions and provisions deemed desirable to
Mortgagee intesele diseretion and with like effect as i such leases, licenses or occupancy
agreements had been‘made by Mortgagor as the owner in fee simple of the Property free and
clear of any conditions or limitations established by this Mortgage, The power and authority
hereby given and granted by Mortgagor to Mortgagee shall be deemed to be coupled with an
interest, shall not be revocapic by Mortgagor so long as any indebtedness secured hereby is
oulslanding, shall survive the voluntary or involuntary disselution of Morigagor and shall not be
affected by uny disability or incapacity suffered by Mortgagor subsequent to the date hereof. In
conneetion with any action taken by Ntorigagee pursuant to this Section, Mortgagee shall not be
linble for any loss sustained by Mortgagor resulting from any faiture to let the Property, or any
part thereof, or from any other act or omissicn ol Morlgagee in managing the Property, nor shall
Mortgagee be obligated to perform or dischargelapy obligation, duty or liability under any lease,
license or oceupiney agreement covering the Properiveor any part thereol or under or by reason
of this instrument or the exercise of rights or remedivs tGereunder. Mortgagor shail, and does
hereby, indemnity Mortgagee for, and hold Mortgagee haraiiess from, any and all claims, actions,
demands, labilitics, loss or damage which may or might bd incurred by Mortgagee under any
such lease, license or occupancy agreement or under this Merlgage or by the exercise of rights
or remedies hereunder and from any and all claims and demands Whatsoever which may be
asserted against Morlgagee by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements contdizied in any such lease,
license or oceupancy agreement other than those finally determined to have tesited solely from
the gross negligence or willful misconduet of Mortgagee.  Should Morigagee”ineur any such
lability, the amount thereol, including, withowt limitation, costs, expenses and atorneys' fees,
together with interest thercon at the Default [nterest Rate from the date incurred by Martgagee
until actually paid by Mortgagor, shall be immediately duc and payable 1o Martgagee by
Mortgagor on demand and shall be sccured hereby and by all of the other Loan Documents
securing all or any part of the indebtedness cvidenced by the Note. Nothing in this Section shall
impose on Mortgagee any duty. obligation or responsibility for the control, care, management or
repair of the Propenty, or for the carrying owt of any of the terms and conditions of any such
fease, ficense or oceupancy agreement, nor shall it operate (o make Mortgagee responsible or
lable for any waste committed on the Property by the tenants or by any olher parlics or for any
dangerous or defective condition of the Property, or for any negligence in the management,
upkeep, repair or control of the Property; provided, however, Mortgagee shall be responsible for
its own gross negligence or willful misconduct.  Mortgagor hereby assents to, ratifics and
confirms any and all actions of Morigagee with respeet to the Property taken under this Section.
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I.13

(a)  Mortgagor acknowledges that Mortgagee has relied upon the principals of
Mortgagor and their experience in owning and operating properties similar to the Property in
connection with the closing of the loan evidenced by the Note. Accordingly, excepl as
specifically allowed hereinbelow in this Section and notwithstanding anything to the contrary
conteined in Section 5.6 hereof, in the event that the Property or any part thereof or interesl
therein shall be sold, conveyed, disposed of, alienated, hypothecated, leased (except to tenants
of space in the Improvements in accordance with the provisions of Section 1.12 hereof), assigned,
pledged, mortgaged, further encumbered (subject to the provisions of Section 1,10 hereof) or
otherwiss transferred or Mortgagor shall be divested of its title to the Property or any interest
therein, in ~ny. manner or way, whether voluntarily or involuntarily, without the prior writien
consent of Morgagee being first obtained, which consent ay be withheld in Mortgagee's sole
discretion, thei tie<spme shall constitute a default hereunder and Mortgagee shall have the right,
atits option, to deciace zay or all of the indebtedness secured hereby, irrespective of the maturity
date specified in the Netz; immediately due and payable and to otherwise exercise any of its
other rights and remedies contained in Anticle 111 hereof. IF such acceleration is during any
period when a prepayment fec is navable pursuant to the provisions set forth in the Note, then,
in addition 1o all of the foregoing, such prepayment fee shall also then be immediately due and
payable to the same end as though Mortaagor were prepaying the entire indebtedness secured
hereby on the date of such acceleration:Far the purposes of this Section: (i) in the event cither
Mortgagor or any of its general partners is a sorporation or trust, the sale, conveyance, transfer
or disposition of more than 10% of the issued and-outstanding capital stock of Mortgagor or any
of its general partners or of the beneficial interesi st such trust (or the issuance of new shares
of capital stock in Mortgagor or any of its genera! purtners so that immediately after such
issuance the total capital stock then issued and outstaading is more than 110% of the tolai
immediately prior to such issuance) shall be deemed 10 be-utransfer of an interest in the
Property; and (ii) in the event Mortgagor or any general parinerof Mortgagor is a limited or
general partnership, a joint venture or a limited lability company, o-change in the ownership
interests in any general partner, any joint venturer or any member, either voluntarily, involuntarily
or otherwise, or the sale, conveyance, transfer, disposition, alienaticn, hypothecation or
encumbering of all or any portion of the interest of any such gencral partner; joint venturer or
member in Mortgagor or such general partner (whether in the form of a beneficial or partnership
interest or in the form of a power of direction, control or management, or otherwise}, shall be
deemed to be a transfer of an interest in the Property. Nowwithstanding the foregoing; liowever,
(i) membership interests in Mortgagor may be assigned without the consent of Mortgagee so
long as (1) Mortgagee is provided written notice of such assignment, and (2) neither the
managing member nor the ownership in the managing member of such limited liability company
shall change in any manner whatsoever, and (i) any involuntary transfer caused by the death,
incompetence or dissolution of Mortgagor or any member thereof shall not be a default under this
Mortgage so long as Mortgagor is reconstituted, if required, following such death, incompetence
or dissolution and so long as those persons responsible for the management of the Property
remain unchanged after such death, incompetence or dissolution or any replacement managemen|
is approved by Morlgagee.
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(b)  Inthe event that Mortgagee shall consent, without in any way implying any
obligation on the part of Mortgagee to so consent, to a further encumbrance of the Property, the
documents evidencing or creating such encumbrance shall be subject to the prior approval of
Mortgagee and shal) expressly provide, in addition to any other items required by Mortgagee,
that: (i) they are subordinate, secondary, junior and inferior in all respects to the lien of this
Mortgage, to the security provided by the other Loan Documents and to any and al! rights of
Mortgagee set forth therein, including, without limitation, Mortgagee's right to payment under
the Note and the rights of Mortgagee set forth herein with respect to any insurance proceeds and
condemnation awards which are a part of the Property; and (ii) they shall remain subordinate,
secondary, junior and inferior in all respects o any amendments, modifications, extensions or
changes innis Mortgage and the other Loan Documents thereafter entered into by Morigagee
and Mortgage:s-or any indemnitor or guarantor under any indemnity or guaranty executed in
connection witn the loan secured hereby; and (iii) they are subordinate, secondary, junior and
inferior in all respevis to all existing and future leases of space in the Improvements, and the
holder thereof shali; upon request of Mortgagee, specifically subordinate the lien of such
encumbrance 1o all leases-of space in the Improvements executed after the date of such
encambrance; and (iv) the holder of such subordinate deed of trust acknowledges and agrees that
a conveyance of all or any portion of the Property to such holder by foreclosure, deed in lieu of
foreclosure or otherwise shall conititule a default under this Mortgage.

(¢} Notwithstanding tae foregoing provisions of this Section, Mortgagee shail
consent to @ one time sale, conveyance or trapsfer of the Property in i1s entirety (hereinafier,
"Sale") to any person or entity provided that each of the following 1erms und conditions are

satisfied:

(1) No default is then contining hereunder or under any of the other
Loan Documents;

(2)  Morigagor gives Mortgagee writtei ctice of the terms of such
prospective Sale not less than forty-five (45) days before the dare on which such Sale is
scheduled to close and, concuirently therewith, gives Morigagee all such information
concerning the proposed transferee of the Property (hereinafter, "Rayes™ as Mortgagee
would require in evaluating an initial extension of credit to a borrawer and pays to
Mortgagee a non-refundable application fee in the amount of $2,500,00, Meagagee shall
have the right to approve or disapprove the proposed Buyer. In determining whether to
give or withhold its approval of the proposed Buyer, Mortgagee shall consider the Buyer's
experience and track record in owning and eperating facilities similar to the Property, the
Buyer's entity structure, the Buyer's financial strength, the Buyer's general business
standing and the Buyer's relationships and experience wilh contractors, vendors, tenants,
lenders and other business entitics; provided, howeyer, that, notwithstanding Mortgagee's
agreement 1o consider the foregoing faclors in determining whether to give or withhold
such approval, such approval shall be given or withheld based on what Mortgagee
determines (o be commercially reasonable in Morlgagee's sole discretion and, if given,
may be given subject to such conditions as Mortgagee may deem appropriale;
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(3)  Mortgagor pays Mortgagee, concurrently with the closing of such

Sale, a non-refundable assumption fee in an amount equal to all out-of-pocket costs and
expenses, including, without limitation, attorneys' fees, incurred by Mortgagee in

connection with the Sale, plus either (i) if the closing of such Sale occurs prior to the
assignment of this Mortgage to any party other than a shareholder of Mortgagee, or any

affiliate of such shareholder, an amount equal to one percent (1.0%) of the then
outstanding principal balance of the Note, or (ii) if the closing of such Sale occurs on or

subsequent to such assignment, the amount of $7,500.00;

(4)  The Buyer assumes and agrees to pay the indebiedness secured
heseby subject to the provisions of Section 3.26 hereof and, prior to or concurrently with
the clesing of such Sale, the Buyer executes, without any cost or expense to Mortgagee,
such doruments and agreements as Mortgagee shall reasonably require to evidence and
effectusia.onid assumption and delivers such legal opinions as Mortgagee may require;

) . Morigagor and the Buyer execute, without any cost or expense to
Morigagee, new fipuncing statements or financing statement amendments and any
additional documents reasonably requested by Mortpagee;

(6)  Morigagoer delivers to Mortgagee, without any cost or expense to
Morlgagee, such endorsements' to Mortgagee's title insurance policy, hazard insurance
endorsements or certificates and othzr similar materials as Mortgagee may deem necessary
at the time of the Sale, all in form and substance satisfactory 1o Mortgagee, including,
without limitation, an endorsement or encorsements to Mortgagee's title insurance policy
insuring the lien of this Mortgage, extending bz effective date of such policy to the date
of exccution and delivery (or, if later, of rceording) of the assumption agreement
referenced above in subparagraph (4) of this Secticii, with.no additional exceptions added
to such policy, and insuring that fee simple title to the Progerty is vested in the Buyer;

(7} Mortgagor executes and delivers to Mottgagee, without any cost or
expense to Mortgagee, a release of Mortgagee, its officers, direciors, employees and
agents, from all claims and liability relating to the transactions evidesicad by the Loan
Documents, through and including the date of the closing of the Sale, wiich agrecment
shall be in form and substance satisfactory to Mortgagee and shall be binding upon the
Buyer,

(8)  Subject to the provisions of Section 5.26 hereof, such Sale is not
construed so as to relieve Mortgagor of any personal liability under the Note or any of
the other Loan Documents for any acts or cvents oceurring or obligations accruing prior
to or simultaneously with the closing of such Sale, and Mortgagor executes, without any
cost or expense to Mortgagee, such documents and agreements as Mortgagee shall
reasanably require to evidence and effectuate the ratification of said personal liability:

(9)  Such Sale is not construed so as to relieve any current guarantor or
indemnitor of its obligations under any guaranty or indemnity agreement executed in
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connection- with the loan secured hereby and each such current guarantor and indetnitor
executes, without any cost or expensc to Mortgagee, such documents and agreements as
Morigagee shall reasonably require to evidence and effectuate the ratification of each such
guaranty and indemnity agreement, provided that if the Buyer or a party associated with
the Buyer approved by Mortgagee in ils sole discretion assumes the obligations of the
current guarantor or indemnitor under its guaranty or indemnity agreement and the Buyer
or such party associated with the Buyer, as applicable, executes, withoul any cost or
expense to Mortgagee, a new guaranty or indemnity agreement in form and substance
satisfactory to Mortgagee, then Mortgagee shall release the current guarantor or
indemnitor from all obligations arising under its guaranty or indemnity agreement afier
the <losing of such Sale; and

(10)  The Buyer shall furnish, if the Buyer is a corporation, partnership,
limitea liability company or other entity, all appropriate papers evidencing the Buyer's
capacity an good standing, and the qualification of the signers to execute the assumption
of the indebteduess secured hereby, which papers shall include certified copies of all
documents relatiig to.the organization and formation of the Buyer and of the entities, if
any, which are general rirtners or managing members of the Buyer. The Buyer and the
Buyer's general partners 4 managing members shall be single purposc, "bankruptcy
remote” entities, whose foripiion documents shall be approved by counsel to Mortgagee.

(1) The Buyer siall furnish an opinion of counsel (i) that the Buyer's
formation documents provide for the matters described in Section 1.13(c)(1() of this
Section, (if) that the assumption of the indebtedness evidenced hereby has been duly
authorized, executed and delivered, and thal the Loan Documents are valid, binding and
enforceable against the Buyer in accordance witk: their terms, (iii) that the Buyer and any
entity which is a managing member or peneta’ partner of Buyer, have been duly
orpanized, and are in existence and good standing, ad {iv) with respect to such other
matiers, as Mortgagee may reasonably request,

114 Payment of Utiliies, Assessments, Charges, Ete, Mortgagor shall pay when due
all utility charges which are incurred by Mortgagor or which may beesme a charge or lien
against any portion of the Property for gas, electricity, water and sewer services /urished 1o the
Land and/or the Improvements and all other assessments or charges of a si:fivlar nature, or
assessments payable pursuant to any restrictive covenants, whether public or privade, affecting
the Land and/or the Improvements or any portion thereof, whether or not such assessiiients or
charges are or may become liens thereon,

L.I5 Access Privileges and [nspections. Mortgagee and the agents, representatives and

employees of Mortgagee shall, subject to the rights of tenants, have full and free access to the
Land and the Improvements and any other location where books and records concerning the
Property are kept at all reasonable times for the purposes of inspecting the Property and of
examining, copying and making extracts from the books and records of Mortgagor relating to the
Property. Mortgagor shall lend assistance to all such agents, representatives and employees of
Mortgagee.
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1,16 Waste; Alteration of Improvements. Mortgagor shall not commit, suffer or permit

any waste on the Property nor take any actions that might invalidate any insurance curried on the
Property. Mortgagor shall maintain the Properly in good condition and repair. No part of the
Improvements may be removed, demolished or materially altered, without the prior written
consent of Mortgagee, Without the prior written consent of Mortpagee, Mortgagor shall not
commence construction of any improvements on the Land other than improvements required for
the muintenance or repair of the Property or for tenant finish obligations under Leases approved
by Mortgagee (to the extent approval is required hereunder),

1.17  Zoning. Without the prior written consent of Morlgagee, Morlgagor shall not seck,
make, stiter, consent 1o or acquiesce in any change in the zoning or conditions of use of the
Land or theamorovements. Mortgagor shall comply with and make all payments required under
the provisions”of any covenunts, conditions or restrictions affecting the Land or the
Improvements. ~tiortgagor shall comply with all existing and future requirements of all
governmental authoritteshaving jurisdiction over the Property. Mortgagor shall keep o)) licenses,
permits, franchises and othier approvals necessary for the operation of the Property in full force
and cffect. Morigagor shal' oherate the Property as an office building/retail shopping center for
so Jong as the indebtedness secured hereby is outstanding. If, under applicable zoning provisions,
the use of all or any part of the Land or the Improvements is or becomes a nonconforming use,
Mortgagor shall nol cause or permit such use to be discontinued or abandoned without the prior
writlen consent of Morgagee. Further, vithout Mortgagee's prior written consent, Mortgagor
shall not file or subject any part of the Laid or the Improvements to any declaration of
condominium or co-operative or converl any. rart of the Land or the Improvements to a
concdominium, co-operative or other form of multiple ownership and governance.

I.18  Finaneial Statements and Books and Regiras.

(@)  Mortgagor will keep and maintain or will cause to be kept and maintained
on & fiscal year basis, in accordance with generally accepted accounting principles in the United
States of America ("GAAR") (or such other accounting basis reasonably 2eceptable 1o Mortgagee)
cansistently applied, proper and accurate books, records and accounts refizcting (i) all of the
financial affairs of Mortgagor and (ii) all items of income and expense in cranection with the
operation of the Property or in conneetion with any services, equipment or fuinishings provided
in connection with the operation thereol whether such income or expense may Ye realized by
Mortgagor or by any other person whatsoever, excepting lessees unrelated 1o and unafiilizied with
Mortgagor who have leased from Mortgagor portions of the Property for the purpose of
oceupying same. Mortgagee shall have the right from time 1o time at all times during normal
business hours upon reasonable notice to examine such books, records and accounts at the office
of Mortgagor or other person maintaining such books, records and accounts and to make such
copies or extracts thercof as Mortgagee shall desire. Afier the occurrence of a default, Mortgagor
shall pay any costs and expenses incurred by Morlgagee to examine Morigagor's accounting
records with respect to the Property, as Mortgagee shall determine to be necessary or appropriate
in the protection of Mortgagor's interest,
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(h)  Mortgagor will furnish Mortgagee annually, within one hundred twenty
(120) days [ollowing the end of each Fiscal Year of Mortgagor, with a complete copy of
Mortgagor's [inancial statement prepared in accordance with GAAP (or such other accounting
basis reasonably acceptable to Mortgagee) consistently applied covering (i) all of the financial
affuirs of Mortgagor and (ii) the operation of the Property for such Fiscal Year and conlaining
a statement of revenues and expenses, a statement of assets and liabilities and a statement of
Mortgagor's equity. Together with Mortgagor's annual financial stalements, Mortgagor shall

Amih o Morgagee n OFears Conmfcai (b Such erm 15 clned n 1 Cash Mamagemen

Agreement) certifying as of the date thereof (i) that the annual financial statements accurately
represent the results of operation and financial condition of Mortgagor and the Property all in
accordance with GAAP (or other acceptable accounting system) consistently applied and (ii)
whether therc exisis an event or circumstance which constitutes, or which upon notice or lapse
of time or both wauld constitute a Default under the Note or any other Loan Document executed
and delivered by Morgagor and if such event or circumstance exists, the nature thereof, the
period of time it has_existed and the action then being taken to remedy such event or
circumstance.

(¢y  Mortgagee ‘will furnish Mortgagor monthly, within twenty (20) business
days following the end of cach month_w.ith a true, complete and carrect cash flow statement with
respect Lo the Property in the form attacked as Exhibit C to the Cash Management Agreement,
showing (i) all cash receipts of any kind whatecever and all cash paymenis and disbursements,
and (i) year-to-date summaries of such cash receints, payments and disbursements together with
a certification of the Manager stating that such cack flow statement is true, complete and correct.

(d)y  Mortgagor will furnish Mortgagée monthly, within thirty (30) days
lollowing the end of each month, with a certilication of ine Manager stating that all Operating
Expenses (as such term is defined in the Cash Managemen: Agrsement) with respect to the
Property which had accrued as of the last day of the month preéeding the delivery of the cash
flow statement referred to in clause (¢) above have been fully paid or otherwise reserved or
provided for by the Manager (any such certification or any certification furnished by a Manager

pursuant to clause (¢) abave, a "Manager Certification").

(¢)  Mortgagor will furnish Mortgagee, upon request by Morigasee therefor,
within ten (10) business days tollowing receipt of such request, with a true, complete and correct
rent roll for the Property, including a list of which tenants are in default under their 125pective
leases, dated as of the date of Mortgagee's request, identifying cach tenant of each apartment, the
monthly rent and additional rent if any payable such tenant, the expiration date of such enant's
lease, the security deposit if’ any held by Mortgagor, under the lease, the space covered by the
lease, and the arrearages for such tenani, if any, and such rent roll shall be accompanied by an
Officer's Certificate, dated as of the date of the delivery of such rent roll, certifying that such rent
roll is true, correct and complete in all material respects as of its date,

() Mortgagor shall furnish to Mortgagee, within ten {(10) days after
Morigagee's request therefor, with such further detailed information with respect to the operation
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of the Property and the financial affairs of Mortgagor as may be reasonably requested by
Mortgagee.

(8)  Mortgagor shall cause the Manager 1o furnish to Mortgagee, within fifteen
(15) business days afier the end of each month, a schedule of tenant security deposits showing
any activity in the Security Deposit Account (as such term is defined in the Cash Management
Agreement) for such month, together with a certification of the Manager as to the balance in such
Security Deposit Account and that such tenant security deposits are being held in accordance with
all legal requirements,

(h)  Mortgagor will furnish Mortgagee annually, within nincty (90) days after
the end of cacli Fiscal Year, with a report setting forth (i) the Net Operating Income (as such
term is defined in the Cash Management Agreement) for such fiscal year, (ii) the average
occupancy rate of the Property during such fiscal year, (iii) the capital repair, replacements and
improvements performed /at the Property during such fiscal year and the aggregate Capital
Improvement Expenditurcs (as such term is defined in the Cash Management Agreement) made
in connection therewith, and {iv){ne balance contained in each of the Sub-Accounts (as such term
is defined in the Cash Managemeni Agreement) as of the end of such fiscal year (which balance
Mortgagee shall provide upon Morigsgor's written request therefor).

[f any of the aforementioned materials are not furnished to Mortgagee within the
applicable time periods or Mortgagee is dissalisfisd with the contents of any of the foregoing,
in addition to any other rights and remedies of Mofigagee contained herein, Mortgagee shall have
the right, but not the obligation, 1o obtain the same by means of an audit by an independent
certified public accountant selected by Mortgagee, in ‘whizh event Mortgagor agrees to pay, or
to reimburse Morigagee for, any expense of such audit and fuiiher agrees to provide all necessary
information to said accountant and to otherwise cooperat( in' the making of such audit.
Morigagor agrees that any and all materials furnished hereunder dr< the property of Mortgagee
(and Mortgagee's servicer) and may be released 10 such parties as Morigegee or its servicer deem
appropriate, including FNMA, FHLMC, DLJ Mortgage Acceptance Cor., Donaldson, Lufkin &
Jenrette Securities Corporation and any affiliates, any issuer, underwriter, certificate holder or
trustec with respect to any securities issued in connection with the sale of this Mortgage and
Security Agreement or any rating agency responsible for rating such securities froiAimie to time.

1.19  Further Documentation. Mortgagor shall, on the request of Mortgagee and at (he
expense of Mortgagor:  (a) promptly correct any defect, error or omission which may be
discovered in the contents of this Mortgage or in the contents of any of the other Loan
Documents; (b) promptly execute, acknowledge, deliver and record or file such further
instruments {including, without limitation, further mortgages, deeds of trust, security deeds,
security agreements, financing statements, continuation statements and assignments of rents or
leases) and promptly do such further acts as may be necessary, desirable or proper to carry out
more effectively the purposes of this Mortgage and the other Loan Documents and to subject to
the liens and security interests hereof and thereof any property intended by the terms hereof and
thereol to be covered hereby and thereby, including specificatly, but withour limitation, any
renewals, additions, substitutions, replacements or appurtenances (o the Property; (c) promptly
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execute, acknowledge, deliver, procure and record or file any document or instrument (including
specifically any financing statement) deemed advisable by Mortgagee to protect, continue or
perfect the liens or the security interests hereunder against the rights or interests of third persons;
and (d) promptly furnish to Mortgagee, upon Mortgagee's request, a duly acknowledged written
statement and estoppel certificate addressed to such party or parties as directed by Mortgagee and
in form and substance supplied by Mortgagee, setting forth all amounts due under the Note,
stating whether any event has occurred which, with the passage of time or the giving of notice
or both, would constitute an event of defaull hereunder, staling whether any offsets or defenses
exist against the indebtedness secured hereby and containing such other matters as Mortgagee
may reasonably require.

1.20~ Pavment of Costs; Reimbursement to Morigagee. Mortgager shall pay all costs

and expensec e avery character incurred in connection with the closing of the loan evidenced
by the Note and-sccured hereby or otherwise atiributable or chargeable to Mortgagor as the
owner of the Propeity; including, without limitation, appraisal fees, recording fees, documentary,
stamp, mortgage or inwrgible taxes, brokerage fees and commissions, title policy premiums and
title search [ees, uniform cummercial code/tax lienflitigation search fees, escrow fees and
attorneys' fees. I Mortgagor defaults in any such payment, which default is not cured within any
applicable grace or curc period, Mortgagee may pay the same and Mortgagor shall reimburse
Mortgagee on demand for all such Gosis and expenses incurred or paid by Mortgagee, together
with such interest thercon at the Defaul( Interest Rate from and after the date of Mortgagee's
making such payment until reimbursemen. thezenf by Mortgagor. Any such sums disbursed by
Mortgagee, together with such interest therean, shall be additional indebtedness of Mortgagor
secured by this Mortgage and by all of the other'Loza Documents securing all or any part of the
indebtedness evidenced by the Note, Furtier, Mosigagor shall promptly notify Mortgagee in
writing of any litigation or threatened litigation affecting the Property, or any other demand or
claim which, if enforced, could impair or threaten to fmpair-Mortgagee's security hereunder.
Without limiling or waiving any other rights and remedies of Mortgagee hereunder, if Mortgagor
lails to perform any of its covenants or agreements contained in ‘nis Mortgage or in any of the
other Loan Documents and such failure is not cured within any appiicznle grace or cure period,
or if any action or proceeding of any kind (including, but not limitec ‘o, any bankruptcy,
insolvency, arrangement, reorganization or other deblor relief proceeding) is zommenced which
might affect Mortgagee's interest in the Property or Mortgagee's right to enforee-is'security, then
Mortgagee may, at its option, with or without notice to Mortgagor, make any” apnearances,
disburse any sums and take any actions as may be necessary or desirable to proteci-or-enforce
the security of this Mortgage or to remedy the failure of Mortgagor to perform its covenants and
agreements (without, however, waiving any default of Mortgagor). Mortgagor agrees to pay on
demand all expenses of Mortgagee incurred with respect to the foregoing (including, but not
limited to, fees and disbursements of counsel), together with interest thereon at the Default
Interest Rate from and after the date on which Mortgagee incurs such cxpenses until
reimbursement thereol by Mortgagor. Any such expenses so incurred by Mortgagee, together
with interest thereon as provided above, shall be additional indebtedness of Mortgagor secured
by this Mortgage and by all of the other Loan Documents securing all or any part of the
indebtedness evidenced by the Note. The necessity for any such actions and of the amounts to
be paid shall be determined by Mortgagee in its discretion. Mortgagee is hercby empowered to
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enter and (o authorize athers to enter upon the Properly or any part thereof for the purpose of
performing or observing any such defaulted term, covenant or condition without thereby
becoming liable to Mortgagor or any person in possession holding under Mortgagor. Mortgagor
hereby acknowledges and aprees that the remedies set forth in this Section 1.20 shall be
exercisable by Mortgagee, and any and all payments made or cosis or expenses incurred by
Mortgagee in connection therewith shall be secured hereby and shall be, without demand,
immediately repaid by Mortgagor with interest thereon at the Default Interest Rate,
notwithstanding the fact that such remedies were exercised and such payments made and costs
incurred by Mortgagee after the filing by Mortgagor of a voluntary cuse or the filing against.
Mortgagor of an involuntary case pursuant to or within the meaning of the Bankruptcy Reform
Act of 1978, 15 amended, Title 11 U.S.C., or after any similar action pursuant to any other debtor
reliel Jaw {whcther statutory, common law, case law or otherwise) of any jurisdiction whatsoever,
now or hereade in effect, which may be or become applicable (o Mortgagor, Mortgapee, any
guarantor or indeaitor, the seeured indebtedness or any of the Loan Documents, Mortgagor
hereby indemnifies wid »olds Mortgagee harmless from and against all loss, cost and expenses
with respect to any defuvitdiercof, any liens (i.e,, judgments, mechanics' and materialmen's liens,
or otherwise), charges and cnoumbrances filed against the Property, and from any claims and
demands for damages or injury, including claims for property damage, personal injury or
wrong{ul death, arising out of or i connection with any accident or fire or other casualty on the
Land or the Improvements or any ruwisance made or suffered thereon, including, in uny case,
altorneys' fees, costs and expenses as aforesaid, whether at pretrial, trinl or appellate level, and
such indemnity shall survive payment in full o the indebtedness secured hereby. This Section
shall not be construed to require Mortgagee toinciz any expenses, make any appearances or take
any actions.

121 Security . This Mortgage is aise ‘ntended to encumber and create a
security intergst in, and Mortgagor hereby grants to Mortgagee «-security interest in all sums on
deposit with Mortgagee pursuant to the provisions of Section 1.6 ~ad Section 1.8 hereof or any
other Section hereof and, pursuant to the Cash Management Agiee:ent, all fixtures, chattels,
accounts, equipment, inventory, contract rights, general intangibles an< cther personal property
included within the Property, all renewals, replacements of any of the aforzimentioned items, or
articles in substitution therefor or in addition thereto or the proceeds thereof (seid properly is
hereinafier referred to collectively as the "Coflateral"), whether or not the same-siizil he attached
to the Land or the Improvements in any manner. it is hereby agreed that to the exie:it-permitted
by law, all of the foregoing property is to be deemed and held to be a part of and afiixzd lo the
Land and the Improvements, The foregoing security interest shall also cover Mongagor's
leaschold interest in any of the foregoing property which is leased by Mortgagor.
Notwithstanding the foregoing, all of the foregoing property shall be owned by Mortgagor and
no leasing or instaliment sales or other financing or title retention agreement in connection
therewith shall be permitted without the prior written approval of Mortgagee. Mortgagor shall,
from time to time upon the request of Mortgagee, supply Mortgagee with a current inventory of
all of the property in which Mortgagee is granted a security interest hereunder, in such detail as
Mortgagee may require. Mortgagor shall promptly replace all of the Collateral subject to the lien
or security interest of this Mortgage when worn out or obsolete with Collateral comparable to
the worn out or obsolete Collateral when new and will not, without the prior written consent of
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Mortgagee, remove from the Land or the Improvements any of the Collateral subject to the lien
or security interest of this Morigage except such as is replaced by an article of equal suitability
und value as above provided, owned by Mortgagor free and clear of any lien or security interest
excepl that created by this Mortgage and the other Loan Documents and except as otherwise
expressly permitled by the terms of Segtion [L13 of this Mortgage. All of the Collateral shall be
kept at the location of the Land except as otherwise required by the terms of the Loan
PDocuments. Mortgagor shall not use any of the Collatera) in violation of any applicable statue,
ordinance or insurance policy.

122 Security Agreement. This Mortgage constitutes a security agreement between
Mortgagoritnd Mortgagee with respect to the Collateral in which Mortgagee is granted a security
interest herexader, and, cumulative of all other rights and remedies of Montgagee hereunder,
Mortgagee shail have ail of the rights and remedies of a sccured party under any applicable
Uniform Commereial Code. Morigagor hereby agrees to execute and deliver on demand and
hereby irrevocably cosiatitutes and appoints Mortgagee the attorney-in-fact of Mortgagor to
execute and deliver and, if appropriate, to file with the approprinte filing officer or office such
security agreements, financing statements, continuation Statements or other instruments as
Mortgagee may request or require in order to impose, perfect or continue the perfection of the
lien or security interest created horeby. Except with respect to Rents and Profits to the extent
specitically provided herein to the contary, Mortgagee shall have the right of possession of all
cash, securities, instruments, negotiabic instruments, documents, certificates and any other
evidences of cash or other praperty or ‘evidences of rights (o cash rather than property, which are
now or hereafler 4 part of the Property, and Morigagor shall promptly deliver the same to
Mortgagece, endorsed to Mortgagee, without furllier potice from Mortgagee. Mortgagor agrees
to furnish Mortgagee with notice of any change ir”the name, identity, corporate structure,
residence, or principal place of business or mailing addiess of Morigagor within ten (10) days
of the effective date of any such change, Upon the oceuitence of any default hereunder not
cured within any applicable grace or cure period, Mortgagee shall bave the rights and remedies
as prescribed in this Mortgage, or as prescribed by general e, or as prescribed by any
applicable Uniform Commercial Code, all at Mortgagee's clection,” Any disposition of the
Collateral may be conducted by an employee or agent of Mortgagee, Any pzrson, including both
Morigagor and Morlgagee, shall be eligible to purchase any part or all of'she Callateral at any
such disposition. Expenses of retaking, holding, preparing for sale, selling or tve Lk (including,
without limitation, Mortgagee's altomeys' fees and legal expenses), together with intérest thereon
al the Default Interest Rate from the date incurred by Mortgagee until actually paid by
Mortgagor, shall be paid by Morigagor on demand and shall be secured by this Morgege and
by all of the other Loan Documents securing all or any part of the indebtedness evidenced by the
Note. Morigagee shall have the right to enter upon the Land and the Improvements or any real
property where any of the property which is the subject of the security interest granted herein is
lacated to take possession of, assemble and collect the same or o render it unusable, or
Mortgagor, upon demand of Mortgagee, shall assemble such property and make it available to
Mortgagec at the Land, or at a place which is hereby deemed 10 be rensonably convenient to
Mortgagee and Mortgagor. [f natice is required by law, Mortgagee shall give Morigagor at least
ten (10) days' prior written notice of the time and place of any public sale of such property or
of the time of or after which any private sale or any other intended disposition thereof is to be
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made, and if such notice is sent to Morigagor, as the same is provided for the mailing of notices
herein, it is hereby deemed that such notice shall be and is reasonable notice to Morigagor. No
such notice is necessary for any such property which is perishable, threatens to decline speedily
in value or is of a type cusiomarily scld on a recognized market. Any sale made pursuant to the
pravisions of this Section shali be decmed to have been a public sale conducted in a
commercially reasonable manner if held contemporaneously with the foreclosure sale as provided
in Sgetion 3.0(e) hereof upon giving the same notice with respect 1o the sale of the Property
hereunder as is required under said Section 3.1(¢). Furthermore, to the extent permitted by law,
in conjunction with, in addition to or in substitution for the rights and remedies available to
Mortgagee pursuant to any applicable Uniform Commercial Code:

@)  In the event of a foreclosure sale, the Property may, at the option of
Mortgagee, be seld as a whale; and

(b) 1 shall not be necessary that Mortgagee take possession of the
aforementioned Collateral, or any part thereof, prior to the time that any sale pursuant to the
provisions of this Section is zonducted and it shall not be necessary that said Collateral, or any
part thereof, be present atl the Iucation of such sale; and

(c)  Mortgagee may appoint or delegate any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Mortgagee, including the
sending of notices and the conduct of the sale. but in the name and on behalf of Mortgagee.

The name and address of Mortgagor (as Debtor undecany applicable Uniform Commercial Code)
arc:

O.P,, L.L.C., an Nlinois limied lizhility company
430 West Erie, Suite 430
Chicago, 1llinois 60610

The name and address of Mortgagee (as Secured Party under any applicable Uniform Commercia)
Code) are: ‘

Column Financial, Inc.

3414 Peachtree Road, N.E,
Suite 1140

Atlanta, Georgia 30326-1(13

123 Easements and Rights-of-Way. Mortgagor shall not grani any easement or
right-of-way with respect to all or any portion of the Land or the Improvements without the prior
written consent of Mortgagee. The purchaser at any foreclosure sale hereunder may, at its
diseretion, disaffirm any easement or right-of-way granted in violation of any of the provisions
of this Mortgage and may take immediate possession of the Property free from, and despite the
lerms of, such grant of cusement or right-of-way. 1f Mortgagee consenls 10 the grant of an
cusement or right-of-way, Mortgagee agrees to grant such consent without charge to Mortgagor
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other than expenses, including, without limitation, attorneys' fees, incurred by Mortgagee in the
review of Mortgagor's request and in the preparation of documents effecting the subordination,

1.24  Compliance with Laws. Mortgagor shall at all times comply with all statutes,
ordinances, regulations and other governmental or quasi-governmental requirements and private

covenants now or hereafier relating 1o the ownership, construction, use or operation of the
Property, including, bui not limited to, those concerning employment and compensation of
persons engaged in operation and maintenance of the Property and any environmental or
ccological requirements, even if such compliance shall require structural changes to the Property;
provided, however, that, Mortgagor may, upon providing Mortgagee with security satisfactory
to Mortgages, proceed diligently and in good faith to contest the validity or applicability of any
such statuic; erdinance, regulation or requirement so long as during such contest the Property
shall not be suurcet to any lien, charge, fine or other liability and shall not be in danger of being
forfeited, lost orc!cszd. Mortgagor shall not use or occupy, or allow the use or occupancy of,
the Property in any raainer which violates any lease of or any other agreement applicable to the
Property or any applicabic law, rule, regulation or arder or which constitutes a public or private
nuisance or which makes vuiz; voidable or cancelable, or increases the premium of, any
insurance then in force with respzci thereto,

.25 Additional Taxes. Inibcevent of the enactment after this date of any law of the
state where the Property is located ar of iy other governmental entity deducting from the value
ol the Property for the purpose of taxation any lien or security interest thereon, or imposing upon
Mortgagee the payment of the whale or any puitof the taxes or assessments or charges or liens
herein required to be paid by Mortgagor, or changirg i any way the laws relating to the taxation
of deeds of trust, mortgages or security agreéments or deo's secured by deeds of trust, mortgages
or security ugreements or the interest of the mortgagee or'sscured party in the property covered
thereby, or the manner of collection of such taxes, so as to adversely affect this Mortgage or the
indebtedness secured hereby or Mortgagee, then, and in any suciizvant, Mortgagor, upon demand
by Mortgagee, shall pay such taxes, assessments, charges or liehs; o5 reimburse Mortgagee
therefor; provided, however, that if in the opinion of counsel for Mortgagee (a) it might be
untawful to require Mortgagor to make such payment, or (b) the making.of 'such payment might
result in the imposition of interest beyond the maximum amount permitted Yy law, then and in
either such event, Mortgagee may elect, by notice in writing given to Mortgage:, to.declare all
of the indebtedness secured hereby to be and become due and payable in full thify(30) days
from the giving of such notice.

126 Secured Indebtedness. It is understood and agreed that this Mortgage shall secure
payment of not only the indebtedness evidenced by the Note but also any and all substitutions,
replacements, renewals and extensions of the Note, any and all indebtedness and obligations
arising pursuant to the terms hereof and any and al indebtedness and obligations arising pursuant
to the terms of any of the ether Loan Documents, all of which indebtedness is equally secured
with and has the same priority as any amounts advanced as of the date hereof. It is agreed that
this Mortgage is given 10 secure any future advances made by Mortgagee to or for the benefit
of Mortgagor from time to time under this Mortgage or the other Loan Documents and, therefore,
secures not only present indebledness but also future advances, whether such future advances are
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obligatory or are to be made at the option of Mortgagee, or otherwise, as are (o be made within
twenty (20) years of the date hereof. The amount of indebtedness secured hereby may increase
or decrease from time to time; however, the principal amount of such indebtedness shall not at
one time exceed three times the origing!l principal amount of the Note plus interest thereon, and
other costs, amounts and disbursements as provided herein and in the other Loan Documents.
ft iy further agreed that all such future advances shall be equally secured by this Mortgage and
shall have the same priority as all amounts, if any, advanced as of the date hereof and shall be
subject 1o all of the terms and provisions of this Mortgage.

1.27  Mongagor's Waivers. To the full extem permitted by law, Mortgagor agrees that
Mortgagor stiall not at any time insist upon, plead, claim or take the benefit or advantage of any
law now or hzreafter in force providing for any appraisement, valuation, stay, moratorium or
extension, or (apy. law now or hereafler in force providing for the reinstatement of the
indebledness sesursd- hereby prior to any sale of the Property to be made pursuant to any
provisions containea-heizin or prior to the entering of any deeree, judgment or order of any court
of competent jurisdiction, ar any right under any statute to redeem all or any part of the Property
so sold. Mortgagor, for Mortgagor and Mortgagor's successors and assigns, and for any and all
persons ever claiming any inigrest in the Property, to the full extent permitted by law, hereby
knowingly, intentionally and voluntarily with and upon the advice of competent counsel: ()
waives, releases, relinquishes and forevar forgoes all rights of valuation, appraisement, stay of
exccution, reinstatement and notice of eleriion or intention to mature or declare due the secured
indebtedness (except such natices as are specifically provided for herein); (b) waives, refeases,
relinguishes and forever forgoes all right (o a marshalling of the assets of Mortgagor, including
(he PFOPQH)’, to a sale in the inverse order of alienution, or to direct the order in which any of

the Property shall be sold 1 the event of foroclosure 67t fins tnd Secumty nlorests hersby

ercated and agrees that any court having jurisdiction to foreciose such liens and security interests
may order the Property sold as an entirely; and {c) waives, (eleases, relinquishes and forever
forgoes all rights and periods of redemption provided under appizable law. To the full extent
permitied by law, Mortgagor shall not have or assert any right unde: a4y statute or rule of law
pertaining to the exemption of homestead or other exemption under any {edrral, state or local law
now or hercafter in effect, the administration of estates of decedents or oilier matters whatever
to defeat, reduce or affect the right of Morigagee under the terms of this Mostengs 1o a sale of
the Property, for the collection of the secured indebtedness without any prior or‘diithrent resort
for collection, or the right of Mortgagee under the terms of this Mortgage 1o the payment of the
indebtedness secured hereby out of the proceeds of sale of the Property in preference (o every
other claimant whalever. Further, Mortgagor hereby knowingly, intentionally and voluntarily,
with and upon the advice of competent counsel, waives, releases, relinquishes and forever forgoes
all present and future statutes of fimitations as a defense to any action to enforce the provisions
of this Morigage or to collect any of the indebledness secured hereby to the fullest extent
permitted by taw. Mortgagor covenants and agrees that upon the commencement of a voluntary
or involuntary bankruptcy proceeding by or ageinst Mortgagor, Mortgagor shall not seck a
supplemental stay or otherwise shall not seek pursuant to 11 U.S.C. §105 or any other provision
of the Bankruptcy Reform Act of 1078, as amended, or any other debtor refief law (whether
statutary, common law, case law, or otherwise) of any jurisdiction whatsoever, now or hereafier
in effect, which may be or become applicable, to stay, interdict, condition, reduce or inhibit the
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ability of Mortgagee to enforce any rights of Mortgagee against any guarantor or indemnitor of

the secured obligations or any other party liable with respect thereto by virtue of any indemnity,
guaranty or otherwise,

128 SUBMIS

(n)  MORTGAGOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, {I) SUBMITS TO PERSONAL
JURISDICTION IN THE STATE OF ILLINOIS OVER ANY SUIT, ACTION OR
PROCELZD'NG BY ANY PERSON ARISING FROM OR RELATING TO THE NOTE,
THIS MORTGAGE OR ANY OTHER OF THE LOAN DOCUMENTS, (1) AGREES
THAT ANY S(2CH ACTION, SUIT OR PROCEEDING MAY BE BROUGHT IN ANY
STATE OR FEDZRAL COURT OF COMPETENT JURISDICTION PRESIDING OVER
COOK COUNTY, 11LINOLS, (IH) SUBMITS TO THE JURISDICTION OF SUCH
COURTS, AND (1Y) %G THE FULLEST EXTENT PERMITTED BY LAW, AGREES
THAT IT WILL NOT BR(ING-ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER
FORUM (BUT NOTHING AEPEIN SHALL AFFECT THE RIGHT OF MORTGAGEE
TO BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM).
MORTGAGOR FURTHER CON:ENTS AND AGREES TO SERVICE OF ANY
SUMMONS, COMPLAINT OR OTP4R LEGAL PROCESS IN ANY SUCH SUIT,
ACTION OR PROCEEDING BY REGISTEKED OR CERTIFIED U.S. MAIL, POSTAGE
PREPAID, TO THE MORTGAGOR AT 'THE-ADDRESS FOR NOTICES DESCRIBED

IN SECTION 5.5 HEREOF, AND CONSENT5 AND AGREES THAT SUCH SERVICE
SHALL CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE SERVICE (BUT
NOTHING HEREIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS OF
PROCESS SERVED IN ANY OTHER MANNER PERMY7TED BY LAW),

(b) MORTGAGOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARI%Y; WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND
FOREVER FORGOES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELCATING TO
THE INDEBTEDNESS SECURED HEREBY OR ANY CONDUCT, ACT OR.(MISSION
OF MORTGAGEE OR MORTGAGOR, OR ANY OF THEIR DIRECTORS, OFFiERS,
PARTNERS, MEMBERS, MANAGERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR
ANY OTHER PERSONS AFFILIATED WITH MORTGAGEE OR MORTGAGOR, IN
EACH OR THE FOREGOING CASES, WHETHER SOUNDING IN CONTRACT, TORT
OR OTHERWISE.

129 Contractual Statute of Limitaiions. Mortgagor hereby agrees that any claim or

cause of action by Mortgagor against Mortgagee, or any of Mortgagee's directors, officers,
vmployees, agents, accountants or attorneys, based upon, arising from or relating to the
indebtedness secured hereby, or any other matier, cause or thing whatsoever, whether or not
relating thereto, occurred, done, omitted or suffered to be done by Mortpagee or by Mortgagee's
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dircctors, officers, employees, agents, accountants or attorneys, whether sounding in contract or
in tort or otherwise, shall be barred unless asserted by Mortgagor by the commencement of an
action ar proceeding in a court of competent jurisdiction by the filing of a complaint within two
(2) years after Mortgagor first acquires or reasonably should have acquired knowledge of the first
act, oceurrence or omission upon which such claim or cause of action, or any part thereof, is
based and service of a summons and complaint on an officer of Mortgagee or any other person
authorized to accepl service of process on behalf of Morgagee, within thirty (30) days thereafier.
Mortgagor agrees that such two (2) year period of time is reasonable and sufficient time for a
borrower to investigate and act upon any such claim or cause of action. The two (2) year period .
provided herein shall not be waived, tolled or extended except by the specific written agreement
of Mortgacee. This provision shall survive any termination of this Mortgage or any of the other
L.oan Documznts.

130 Morngement. The management of the Property shall be by either: (a) Mortgagor
or an entity affiliated with Mortgagor approved by Mortgagee for so long as Mortgagor or said
affiliated enlity is managing the Property in a first class manner; or (b) a professional property
management company approved by Mortgagee in its reasonable discretion. Each and any
ranager approved by Mortgapce (whether such manager is an entity affiliated with Mortgagor
or is a professional property menagzment company) shall enter into 8 writen agreement in
recordable form with Mortgagee subdrcinating any liens in favor of such manager to the lien of
this Mortgage. Such management by an <ffiliated entity or a professional property management
company shall be pursuant to a written agrzement approved by Mortgagee in its sole discretion.
In no event shall any manager be removed ot replaced or the terms of any management
agreement modified or amended without the prior vritten consent of Mortgagee. In the event
of default hereunder or under any management contiactthen in effect, which default is not cured
within any applicable grace or cure period, Mortgagec snill have the right to terminate, or 1o
direet Mortgagor (o terminate, such management contract Upon.thirty (30) days' notice and to
retuin, or to direct Mortgagor to retain, a new management agent approved by Mortgagee. Al
Rents and Profits generated by or derived from the Property shill first be utilized solely for
current expenses directly attributable to the ownership and operation o the Property, including,
without limitation, current expenses relating to Mortgagor's liabilities and obiigations with respect
to this Mortgage and the other Loan Documents, and none of the Rents and P:oiits generated by
or derived from the Property shall be diverted by Mortgagor and utilized for uny sther purposes
unless all such current expenses attributable to the ownership and operation of the Pronerty have
been [ully paid and satisfied,

131 Ha ;

(a)  Mortgagor hereby represents and warrants to Mortgagee that, as of the date
hereof: (i) to the best of Martgagor's knowledge, information and belief, the Property is not in
direct or indirect violation of any loca), state or federal Jaw, rule or regulation pertaining to

environmental regulation, contamination or clean-up (collectively, "Environmental Laws"),
including, without limitation, the Comprehensive Environmental Response, Compensation and

Liability Act of 1980 (42 US.C. §9601 et seq. and 40 CFR §302.1 et $¢g.), the Resource
Conservation and Recovery Act of 1976 (42 U.S.C. §6901 g1 s¢q.), The Federal Water Poltution
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Control Act (33 U.S.C. §125! ¢t 5¢q. and 40 CFR §116.1 ¢t seq.). and the Hazardous Materials
Transportation Act (49 U.S.C. §1801 gl seg.), and the regulations promulgated pursuant to said
laws, all as amended; (if) to the best of Mortgagor's knowledge, information and belief, no
hazardous, toxic or harmful substances, wastes, materials, pollulants or contaminants (including,
without limitation, asbestos, polychlorinated biphenyls, petroleum products, flammable explosives,
radioactive materials, infectious substances or raw materials which include hazardous
constituents) or any other substances or materials which are included under or regulated by
Environmental Laws (collectively, "Hazardous Substances”) are located on or have been handled,
generated, stored, processed or disposed of on or released or discharged from the Property
(including underground contamination), except for those substances used by Morigagor in the
ordinary sourse of its business and in compliance with all Environmental Laws; (iii) the Property
is not subjesi to any private or governmental lien or judicial or administrative notice or action
relating to Hazardous Substances; (iv) there are no existing or closed underground storage tanks
or other undeiground storage receptacles for Hazardous Substances on the Property; (v)
Mortgagor has received no notice of, and to the best of Mortgagor's knowledge and belief, there
exisls no invesligaticn, action, proceeding or claim by any agency, authority or unit of
government or by any third party which could result in any liability, penalty, sanction or
judgment under any Envirorpantal Laws with respect to any condition, use or operation of the
Property, nor does Mortgagor know of any basis for such a claim; and (vi) Mortgagor has
received no notice of and, to the best of Mortgagor's knowledge and belief, there has been no
claim by any party that any use, operaiion or condition of the Property has caused any nuisance
or any other liability or adverse condition on any other property, nor does Mortgagor know of
any basis for such a claim.

(b)  Mortgagor shall keep or cause tie Property to be kept free from Hazardous
Substances (except those substances used by Mortgagorin the ordinary course of its business and
in compliance with all Environmental Laws) and in comgiiance with all Environmental Laws,
shall not install or use any underground storage tanks, shall expressly prohibit the use, gencration,
handling, storage, production, processing and disposal of Hazardonus Substances by all tenants of
space in the Improvements {except usage by tenants in the ordinary caurse of its business and
in compliance with all Environmental Laws), and, without limiting the generality of the
foregoing, during the term of this Mortgage, shall not install in the Imprcvepants or permit to
be installed in the Improvements asbestos or any substance containing asbestos

(¢)  Mortgagor shall promptly notify Mortgagee if Morigagor shali hecome
aware of the possible existence of any Hazardous Substances on the Property or if Mortgagor
shall become aware that the Property is or may be in direct or indirect violation of any
Environmental Laws. Further, immediately upon receipt of the same, Mortgagor shall deliver
to Mortgagee copies of any and all orders, notices, permits, applications, reports, and other
communications, documents and instruments pertaining to the actual, alleged or potential presence
or existence of any Hazardous Substances at, on, about, under, within, near or in connection with
the Property. Mortgagor shall, promptly and when and as required by Mortgagee, at Mortgagor's
sole cost and expense, take all actions as shall be necessary or advisable, in Mortgagee's
reasonable discretion, for the clean-up of any and all portiens of the Property or other affected
property, including, without limitation, all investigative, monitoring, removal, containment and
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remedial actions in accordance with all applicable Environmental Laws (and in all events in a
manner satisfactory to Martgagee), and shall further pay or cause (o be paid, 8t no expense 10
Mortgagee, all clean-up, administrative and enforcement costs of applicable povernmental
agencies which may be asserted against the Property. In the event Mortgagor fails to do so,
Mortgagee may, but shall not be obligated to, cause the Property or other affected property (lo
the extent such other property affects the Property) to be freed from any Hazardous Substances
or otherwise brought into conformance with Environmental Laws and any and all cosls and
expenses incurred by Morlgagee in connection therewith, together with interest thereon at the
Default Interest Rate from the date incurred by Mortgagee until actuaily paid by Mortgagor, shall

be immediately paid by Mortgagor on demand and shall be secured by this Mortgage and by all
ol the oth<: Loan Documents securing all or any part of the indebtedness evidenced by the Noic.

Mortgagor hérrby grants to Mortgagee and its agents and employees access to the Property and
a license to rewove any items deemed by Mortgagee to be Hazardous Substances and to do all
things Morigagee s¥ai! deem necessary to bring the Property in conformance with Environmental
Laws. MORTGAGGR COVENANTS AND AGREES, AT MORTGAGOR'S SOLE COST
AND EXPENSE, TO IMZEMNIFY, DEFEND (AT TRIAL AND APPELLATE LEVELS,
AND WITH ATTORNEYS, CONSULTANTS AND EXPERTS ACCEPTABLE TO
MORTGAGEE), AND HOLD MORTGAGEE HARMLESS FROM AND AGAINST ANY
AND ALL LIENS, DAMAGES, L.OSSES, LIABILITIES, OBLIGATIONS, SETTLEMENT
PAYMENTS, PENALTIES, ASSESSMENTS, CITATIONS, DIRECTIVES, CLAIMS,
LITIGATION, DEMANDS, DEFENSES, FTUDGMENTS, SUITS, PROCEEDINGS, COSTS,
DISBURSEMENTS OR EXPENSES OF ANY KIND OR OF ANY NATURE
WHATSOEVER (INCLUDING, WITHSUT LIMITATION, REASONABLE
ATTORNEYS', CONSULTANTS' AND EXPFLRTS' FEES AND DISBURSEMENTS
ACTUALLY INCURRED IN INVESTIGATING, DEFENDING, SETTLING OR
PROSECUTING ANY CLAIM, LITIGATION OR PROCEEDING) WHICH MAY AT

ANY TIME BE IMPOSED UPON, INCURRED BY OP ASSERTED OR AWARDED
AGAINST MORTGAGEE OR THE PROPERTY, AND ZRISING DIRECTLY OR

INDIRECTLY FROM OR OUT OF: (i} THE PRESENCE, FELEASE OR THREAT OF
RELEASE OF ANY HAZARDOUS SUBSTANCES ON, IN, UNZER OR AFFECTING
ALL OR ANY PORTION OF THE PROPERTY OR ANY SURROUNDING AREAS (BUT
AFFECTING THE PROPERTY), REGARDLESS OF WHETHER OK NGT CAUSED BY
OR WITHIN THE CONTROL OF MORTGAGOR; (ii) THE VIOLATiGN. OF ANY
ENVIRONMENTAL LAWS RELATING TO OR AFFECTING THE ¢ROPERTY,
WHETHER OR NOT CAUSED BY OR WITHIN THE CONTROL OF MORT(‘AGOR;
(ii}) THE FAILURE BY MORTGAGOR TQ COMPLY FULLY WITH THE TERMS AND
CONDITIONS OF THIS SECTION 131; (iv) THE BREACH OF ANY
REPRESENTATION OR WARRANTY CONTAINED IN THIS SECTION 1.31; OR (v)
THE ENFORCEMENT OF THIS SECTION 131, INCLUDING, WITHOUT
LIMITATION, THE COST OF ASSESSMENT, CONTAINMENT AND/OR REMOVAL
OF ANY AND ALL HAZARDOUS SUBSTANCES FROM ALL OR ANY PORTION OF
THE PROPERTY OR ANY SURROUNDING AREAS (BUT AFFECTING THE
PROPERTY), THE COST OF ANY ACTIONS TAKEN IN RESPONSE TO THE
PRESENCE, RELEASE OR THREAT OF RELEASE OF ANY HAZARDOUS
SUBSTANCES ON, IN, UNDER OR AFFECTING ANY PORTION OF THE PROPERTY
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OR ANY SURROUNDING AREAS (BUT AFFECTING THE PROPERTY) TO PREVENT
OR MINIMIZE SUCH RELEASE OR THREAT OF RELEASE SO THAT IT DOES NOT
MIGRATE OR OTHERWISE CAUSE OR THREATEN DANGER TO PRESENT OR
FUTURE PUBLIC HEALTH, SAFETY, WELFARE OR THE ENVIRONMENT, AND
COSTS INCURRED TO COMPLY WITH THE ENVIRONMENTAL LAWS IN
CONNECTION WITH ALL OR ANY PORTION OF THE PROPERTY OR ANY
SURROUNDING AREAS (BUT AFFECTING THE PROPERTY), THE INDEMNITY SET
FORTH IN THIS SECTION 1.31(¢) SHALL ALSO INCLUDE ANY DIMINUTION IN
THE VALUE OF THE SECURITY AFFORDED BY THE PROPERTY OR ANY FUTURE
REDUCTION IN THE SALES PRICE OF THE PROPERTY BY REASON OF ANY
MATTER SET FORTH IN THIS SECTION 1.31{¢). MORTGAGEE'S RIGHTS UNDER
THIS SECTION SHALL SURVIVE PAYMENT IN FULL OF THE INDEBTEDNESS
SECURED HFREBY AND SHALL BE IN ADDITION TGO ALL OTHER RIGHTS OF
MORTGAGE« NDER THIS MORTGAGE, THE NOTE AND THE OTHER LOAN
DOCUMENTS. -yviiE FOREGOING INDEMNITY SHALL SPECIFICALLY NOT
INCLUDE ANY SUCH COSTS RELATING TO HAZARDOUS SUBSTANCES WHICH
ARE INITIALLY PLACED ON, IN OR UNDER THE PROPERTY AFTER
FORECLOSURE OR OTHER TAKING OF TITLE OR EXCLUSIVE POSSESSION OF
THE PROPERTY BY MORTGACEE.

()  Upon Morlgagecs.crquest, at any time after the oceurrence of a default
hereunder or at such ather time as Mortgagee has reasonable grounds 1o believe that Hazardous
Substances are or have been released, stared cr disposed of on or around the Property or that the
Property may be in violation of the Envirormontal Laws, Morigagor shall provide, at
Mortgagor's sole cost and expense, an inspection or- audit of the Property prepared by a
hydrogeologist or enviranmental engineer or other appropricte consultant approved by Mortgagee
indicating the presence or absence of Hazardous Substancis on the Property or an inspection or
audit of the Improvements prepared by an engineering or constlting firm approved by Mortgagee
indicating the presence or absence of frinble asbestos or substariocs containing asbestos on the
Property. 1T Morigagor fails to provide such inspection or audit withia tfurty (30) days after such
request, Morigngee may order the same, and Morigagor hereby grants to, Mortgagee and its
employces and agents access to the Property and a ficense to undertake sucn irapection or audit,
The cost of such inspection or audit, together with interest thereon at the Defunitdnterest Rate
from the date incurred by Mortgagee until actually paid by Mortgagos, shall be imwiediately paid
by Mortgagor on demand and shall be secured by this Mortgage and by all of the ‘other Loan
Documents securing all or any part of the indebtedness evidenced by the Note,

(¢} Tothe exient Mortgagee deems such advisable, Mortgagor shall establish
and comply with an operations and maintenance program relative to the Property, in form and
substance acceptable 1o Morigagee, prepared by an environmental consultant acceptable to
Mortgagee, which program shall address any Hazardous Substances (including, withoud limitation,
asbestos containing material or lead based paint) that may now or in the future be detected on
the Property. Without limiting the generality of the preceding sentence, Mortgagee may require
(1) perodic notices or reports to Mortgagee in form, substance and at such intervals as Mortgagee
may specify, (ii) an amendment to such operations and maintenance program to address changing
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circumstances, laws or other matters, (iii) at Mortgagor's sole expense, supplemental examination
of the Property by consultants specified by Mortgagee, (iv) access to the Property by Mortgagee,
its ageni or servicer, to review and assess the environmental condition of the Property and
Mortgegor's compliance with any operations and maintenance program, and (v) variation of the
operations and maintenance program in response to the reports provided by any such consultants.

() Morigagor hereby represents, warrants and certifies that: (i) the execution
and delivery of this Morigage is not a transfer of "real property” under and as defined in the
[llinois Responsible Property Transfer Act (765 1L.CS 90/1 gt seq.), as amended from time to time
("RETA"); (ii) there are no underground storage tanks located on, under or about the Property
which areenbject to the notification requirements under Section 9002 of the Solid Waste
Disposal Act,as now or hereafter amended (42 U.S.C. § 6991); and (iii) there is no facility
located on or ai thie Property which is subject to the reporting requirements of Section 312 of the
federal Emergency Planning and Community Right to Know Act of 1986 and the federal
regulations promulgaier! thereunder (42 U.S.C. § 11022), as "facility" is defined in RPTA.

132 INDEMNIFIC3TION; SUBROGATION,

())  MORTGACOR SHALL INDEMNIFY, DEFEND AND HOLD
MORTGAGEE HARMLESS AGAINST (i) ANY AND ALL CLAIMS FOR BROKERAGE,
LEASING, FINDERS OR SIMILAR FE253 WHICH MAY BE MADE RELATING TO THE
PROPERTY OR THE SECURED INDEBTEDNESS, AND (ii) ANY AND ALL LIABILITY,
OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, CLAIMS, ACTIONS, SUITS, COSTS
AND EXPENSES (INCLUDING MORTGAGEE'S REASONABLE ATTORNEYS' FEES,
TOGETHER WITH REASONABLE APPELLATY. -COUNSEL FEES, IF ANY) OF
WHATEVER KIND OR NATURE WHICH MAY BE ASSERTED AGAINST, IMPOSED
ON OR INCURRED BY MORTGAGEE IN CONNECTION WITH THE SECURED
INDEBTEDNESS, THIS MORTGAGE, THE PROPERTY, % ANY PART THEREOF,
OR THE EXERCISE BY MORTGAGEE OF ANY RIGHTS OR «ZMEDIES GRANTED
TO IT UNDER THIS MORTGAGE; PROVIDED, HOWEVER, THAT NOTHING
HEREIN SHALL BE CONSTRUED TO OBLIGATE MORTGAGOR TO.INDEMNIFY,
DEFEND AND HOLD HARMLESS MORTGAGEE FROM AND AGA.NST ANY AND
ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, CLAIMS,
ACTIONS, SUITS, COSTS AND EXPENSES ENACTED AGAINST, IMPOSED ON OR
INCURRED BY MORTGAGEE BY REASON OF (1) MORTGAGEE'S WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE, OR (2) MORTGAGEE'S EXCLUSIVE
CONTRACT, AGREEMENT OR ACTION WITHOUT KNOWLEDGE OR
INVOLVEMENT OF MORTGAGOR,

(b} IF MORTGAGEE IS MADE A PARTY DEFENDANT TO ANY
LITIGATION OR ANY CLAIM 1S THREATENED OR BROUGHT AGAINST
MORTGAGEE CONCERNING THE SECURED INDEBTEDNESS, THIS MORTGAGE,
THE PROPERTY, OR ANY PART THEREOF, OR ANY INTEREST THEREIN, OR THE
CONSTRUCTION, MAINTENANCE, OPERATION OR OCCUPANCY OR USE
THEREOF, THEN MORTGAGOR SHALL INDEMNIFY, DEFEND AND HOLD
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MORTGAGEE HARMLESS FROM AND AGAINST ALL LIABILITY BY REASON OF
SAID LITIGATION OR CLAIMS, INCLUDING REASONABLE ATTORNEYS' FEES
(TOGETHER WITH REASONABLE APPELLATE COUNSEL FEES, IF ANY) AND
EXPENSES INCURRED BY MORTGAGEE IN ANY SUCH LITIGATION OR CLAIM,
WHETHER OR NOT ANY SUCH LITIGATION OR CLAIM IS PROSECUTED TO
JUDGMENT. IF MORTGAGEE COMMENCES AN ACTION AGAINST MORTGAGOR
A¥O ENFORCE ANY OF THE TERMS HEREOF OR TO PROSECUTE ANY BREACH
,$3"'BY MORTGAGOR OF ANY OF THE TERMS HEREOF OR TO RECOVER ANY SUM
,(5-‘ SECURED HEREBY, MORTGAGOR SHALL PAY TO MORTGAGEE ITS
,{o REASONABLE ATTORNEYS' FEES (TOGETHER WITH REASONABLE APPELLATE
COUNSEL; FEES, IF ANY) AND EXPENSES; PROVIDED, HOWEVER, TO THE
EXTENT MORTGAGOR IS ULTIMATELY DETERMINED TO BE THE PREVAILING
PARTY WIT1 RESPECT TO ANY SUCH ACTION, MORTGAGEE SHALL REFUND
TO MORTGAGOR ANY SUCH REASONABLE ATTORNEYS' FEES OR EXPENSES
PREVIOUSLY PAIY)-BY MORTGAGOR PURSUANT TO THIS SENTENCE. THE
RIGHT TO SUCH/ATTORNEYS' FEES (TOGETHER WITH REASONABLE
APPELLATE COUNSEL FEES, IF ANY) AND EXPENSES SHALL BE DEEMED TO
HAVE ACCRUED ON THE COMMENCEMENT OF SUCH ACTION, AND SHALL BE
ENFORCEABLE WHETHER “OR NOT SUCH ACTION IS PROSECUTED TO
JUDGMENT. IF MORTGAGGR BREACHES ANY TERM OF THIS MORTGAGE,
MORTGAGEE MAY ENGAGE THi STRVICES OF AN ATTORNEY OR ATTORNEYS
TO PROTECT ITS RIGHTS HERLJNDER, AND IN THE EVENT OF SUCH
ENGAGEMENT FOLLOWING ANY BRZACH BY MORTGAGOR, MORTGAGOR
SHALL PAY MORTGAGEE REASONABLE ATTORNEYS' FEES (TOGETHER WITH
REASONABLE APPELLATE COUNSEL FEES, 17 ANY) AND EXPENSES INCURRED
BY MORTGAGEE, WHETHER OR NOT AN ACTION IS ACTUALLY COMMENCED
AGAINST MORTGAGOR BY REASON OF SUCH BEEACH, ALL REFERENCES TO
"ATTORNEYS" IN THIS SUBSECTION AND ELSEWHERE IN THIS MORTGAGE
SHALL INCLUDE, WITHOUT LIMITATION, ANY ATTCRNEY OR LAW FIRM
ENGAGED BY MORTGAGEE AND MORTGAGEE'S IN-HOUS% COUNSEL, AND ALL
REFERENCES TO "FEES__AND_ EXPENSES" IN THIS SUBSECTION AND
ELSEWHERE IN THIS MORTGAGE SHALL INCLUDE, WITHQUT LIMITATION,
ANY FEES OF SUCH ATTORNEY OR LAW FIRM AND ANY(ALLOCATION
CHARGES AND ALLOCATION COSTS OF MORTGAGEE'S IN-HOUSE COUNSEL.

(¢) A waiver of subrogation shall be obtained by Mortgagor from its insurance
carrier and, consequently, Mortgagor waives any and ail right to claim or recover against

Mortgagee, ils ol{ﬁ:cers, emp[oyees, agents anc[ rcprescn[a[llves, ror logsz rMi Mmﬂﬂﬂ m

Mortgagor, the Property, Mortgagor's property or the property of others under Mortgagor's control
from any cause insured against or required to be insured against by the provisions of this
Mortgage,

.33 Covenants with Respect to Indebtedness, Operations, Fundamental Changes of
Mortgagor. Mortgagor represents, warrants and covenants as of the date hereof and until such
time as the indebtedness secured hereby is paid in full, that Mortgagor:
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(a)  does nol own and will not own any encumbered asset other than (i) the
Property, and (ii} incidental personal property necessary for the operation of the Property;

(b) is not engaged and will not engage in any business other than the
awnership, management and operation of the Property;

() will not enter into any contract or agreement with any general purtner,
member or manager, principal or affiliate of Mertgagor or any affiliate of any general pariner,
member or manager of Mortgagor, except upon terms and conditions thal are intrinsically fair .
and substantially similar to those that would be available on an arms-length hasis with third
parties other than an affiliate;

(«) has not incurred and will not incur any debt, secured or unsecured, direct
or contingent (kacliaing guaranteeing any obligation), other than (i) the secured indebtedness, and
(i1) trade payables urucerued expenses incurred in the ordinary course of business of operating
the Property, no debt oy Mergagor whaisoever may be secured (senior, subordinate or pari passu)
by the Property except the 'adebiedness:

(¢)  has not made and will not make any loans or advances to any third party
(including any affiliate of Mortgager.any general partner of Morlgagor or any indemnilor or
guarantor);

(H is solvent and pay its debts and liabilities (including employment and
overhead expenses) from its assets as the same sha'i become due;

(8)  has done or caused to be done and’will do all things necessary to preserve
its existence, and will not, nor will any partner, limited or-gencral, shareholder or member
thereof, amend, modify or otherwise change its partnership vertificate, partnership agreement,
irticles of incorporation, by-laws, articles of organization or opevating agreement in a manner
which adversely affects Mortgagor's existence as a single purpose eniiy;

(h)  will conduct and operate its business as presently condicted and operaled,

(1) will maintain books and records and bank accounts separate {ruin those of
ils afliliates, including its general pariners or members;

() will be, and at all times will hold itself out to the public as, a legal cntity
separate and distinct from any other entity (including any affiliate, any general partner or member
of Mortgagor or any affiliate of the general pariner or member of the Morigagor or any
indemnitor or guarantor) and shall maintain and use separate stationery, invoices and checks;

(k) will file its own tax returns;
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() will maintain adequate capital for the normal obligations reasonably

foreseeable in a business of its size and character and in light of its contemplated business
operations,

(m)  will not seek the dissolution or winding up, in whole or in part, of
Mortgagor;

() will not enter into any transaction of merger or consolidation, or acquire
by purchase or otherwise all or substantially all of the business or assets of, or any stock or
oeneficial ownership of, any entity;

{©)  will not commingle the funds and other assets of Mortgagor with those of
any general pariner, member or affiliate or any other person;

(p) ~rus.and will maintain its assets in such a manner that il is not costly or
difficult to segregate, ascerzin or identify its individual assets from those of any affiliate or any
other person;

N

0 (q)  does not and will not hold itself out to be responsible for the debts or
¢g8bligations of any other person;

{3
L
)

(r)  has caused, and at all \imes shall cause, therc to be at teast one duly
appointed member of the board of directors (an “Iuzependent Director") of Mortgagor or any
general partner of Mortgagor who has not been at the-0+ic of such individual's appointment, and
may not have been at any time during the preceding two yzars (A) a stockholder of, or an officer,
director (other than with respect to such Independent Direcior's service as director of Mortgagor
or such general partner) or employee of, Mortgagor or any of its affiliates, or such general
partner or any of its affiliates, (B) a person or other entity conuGlling any such stockholder,
officer or director, or (C) a member of the immediate family of any e:ich stockholder, officer,
employee, supplier or customer or any other director of Mortgagor or sucl general partner. As
used in this Subsection (r), the term "control" means the possession, directly or-indirectly, of the
power to direct or cause the direction of the management and policies of & Pérson, whether
through ownership of voting sccurities, by contract or otherwise;

(s)  has not caused and shall not cause, the board of directors of Mortgagor or
any gencral partner of Mortgagor to take any action which, under the terms of any certificate of
incorporation, by-laws or any voting trust agreement with respect to Mortgagor's or any general
partner's common stock, requires the unanimous affirmative vote of one hundred percent (100%)
ol the members of the board of directors, unless at the time of such action there shall be at least
one member who is an Independent Director; and

() shall comply with the provisions of its articles of incorporation, articles of
arganization, by-laws, operating agreement or partnership agreement, as applicable.
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1.3 Handicapped Access. 9?8

(a)  Morigagor agrees that the Property shall at all times comply to the extent
applicable with the requircments of the Americans with Disabilities Act of 1990, the Fair
Housing Amendments Act of 1988, all state and local laws and ordinances related to handicapped
access und all rules, regulations, and orders issued pursuant thereto including, without limitation,
the American with Disabilities Act Accessibility Guidelines for Buildings and Facilities

{collectively, "Access Laws").

(b)  Notwithstanding any provisions set forth herein or in any other documents
regarding Mortgagee's approval of alterations of the Property, Morigagor shall not alter the
Property in. iy manner which would increase Mortgagor's responsibilities for compliance with
the applicable Aceess Laws without the prior written approval of Mortgagee. The foregoing shall
apply to tehant tmprovements constructed by Mortgagor or by any of ils tenants, Mortgagee may
condition any such-approval upon receipt of a certificate of Access Law compliance from an
architect, engineer, ot ‘otoer person acceptable to Mortgagee,

(¢)  Mortgagor aerees to give prompt notice to Mortgagee of the receipt by
Mortgagor of any complaints relaied lo violations of any Access Laws and of the commencement
of any proceedings or investigations’ which relate to compliance with upplicable Access Laws.

1,35 Expense Reimbursement. “Morteagor shall reimburse Mortgagee for any and all

costs und expenses incurred by Mortgagee with respect to the administration of the indebtedness
secured hereby including, without limitation, the Gees of Mortgagee's legal counsel, but excluding
Mortgagor's ordinary day-to-day internal overhead e¥penses. Without limiting the gererality of
the loregoing sentence, it is expressly agreed that Meiizugor shall reimburse Mortgagee with
respect 1o any fees or expenses incurred by Mortgagee willi respect to the administration of the
Reserves, ad valorem tax disputes, insurance concerns or the eviluation of any proposed Sale
pursuant to Section 1,13 hereof or other assignment or conveyarirg,

136  Deleasance.

[ﬂ] Nﬁ)[\vllllﬁglﬂm]i!ng nnyil]{ng {o t|1e contrary contained in-the Note, this
Mortgage or the Loan Documents, at any time after the second (2nd) anniversarg of the date
hereof, and provided no Event of Default has occurred and is continuing (unless Mortgdace shall
otherwise consent, in its sole discretion), Mortgagor shall have the right to obtain the release of
the Property from the lien of this Mortgage and the other Loan Documents upon the satisfaction
of the following conditions precedent:

(1) not less than thirty (30) days' prior written notice to the Mortgagee
specifying a regular payment date under the Note {the “Defeasance Election Date") on

which the Defeasance Deposit {hereinafier defined) is to be made;

(2)  the remittance to the Mortgagee on the related Defeasance Election
Date of interest accrued and unpaid on the outstanding principal amount of the Note to
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and including the Defeasance Election Date and the scheduled amortization payment due
on such Defeasance Election Date, together with all other amounts then due and payable
under the Note, this Mortgage and the other Loan Documents;

(3)  the irrevocable deposit with the Mortgagee of an amount (the
"Defeasance Deposit") of U.S. Government Securities (hereinafier defined), determined
by Mortgagee, which through the scheduled payment of principal and interest in respect
thereof in accordance with their terms will provide, not later than the due date of any
payment, cash in an amount sufficient, without reinvestment, in the opinion of a

nationally recognized firm of independent certified public accountants expressed in a
writisn certification thereof delivered to the Mortgagee, to pay and discharge the

Schesuled Defeasance Payments (hereinafier defined);

(4)  the delivery on or prior 1o the Defeasance Election Date to the
Mortgagee ot

(1) a security agreement, in form and substance satisfactory to
the Mortgagee.~Creating a first priority lien on the Defeasance Deposit (the

"DRefeasance Security Agreement"):

(b)  atelerse of the Property from the lien of this Morigage, the
Assignment of Leases and Rente-dated as of the date hereof made by Mortgagor
to Mortgagee (the "Assignmert of Legases") and any UCC Financing Statements
relating thereto (for execution by the Mortgagee) in a form appropriate for
cancellation of such documents in the }iricdiction in which the Property is located;

(c)  certificate of an offici of the general partner of Mortgagor
certifying that the requirements set forth in ‘this subparagraph (a) have been

satisfied:

(d)  an opinion of counsel for Mortgagor i form and substance
satisfactory lo the Mortgagee to the effect that (i) the Morigages-has a perfected
first priority security interest in the Defensance Deposit, and (i.) the holder of the
Note will not recognize income, gain or loss for United States federat income tax
purposes as a result of the Defeasance and will be subject to United States federal
income tax on the same amounts, in the same manner and at the same times as
would have been the case if the Defeasance had not occurred; :

(c)  such other certificates, document or instruments as the
Mortgagee may reasonably request; and

(5)  the payment by Mortgagor to Mortgagee of all reasonable
out-of-pocket costs and expenses (including, without limitation, attorneys' fees and
disbursements) incurred or anticipated to be incurred by Mortgagee in connection with
the release of the Property from the licn of this Mortgage and the other Loan Documents
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pursuant to this Section 1,36 including, without limitation, Mortgagee's determination of
whether Mortgagor has satisfied all of the related conditions and requirements set forth

in this Section 1,36

(b)  Upon completion with the requirements of subparagraph_(a) above, the
Property shall be released from the lien of this Mortgage, the Assignment of Leases and any
UCC Financing Statements related thereto, the obligations hereunder and under the other Loan
Documents, including the {ndemnity and Guaranty Agreement, with respect to the Property shall
no longer be applicable and the Defeasance Deposit shall be the sole source of collateral securing
the Note. The Mortgagee shall apply the Defeasance Deposit and the payments received
therefrom 1o the payment of all scheduled principal and interest payments (the "Scheduled
Defeasance Tayments") due on all successive payment dates under the Note after the Defeasance
tlection Datz, including the payment due on the Maturity Date (as defined in the Note).
Mortgagor, pursuzpt to the Defeasance Security Agreement or other appropriate document, shall
direct that the payments received from the Defeasance Deposit shall be made directly to
Mortgagee and applied 1o satisfy the obligations of Mortgagor under the Note. In connection
with such release, if Mortzagor shall continue o own any assets other than the Defeasance
Deposit, Mortgagor shall esiabush or designate a single-purpose, bankruptey-remote successor
entity acceptable to Mortgage: (the "Successor Mortgapor"), with respect to which a
nonconsolidation opinion satisfactory 11 form and substance to Mortgagee has been delivered 1o
Mortgagee (if such nonconsolidation opirisn was required of Mortgagor in connection with the
origination of the indebtedness secured her:by) in which case Mortgagor shall transfer and assign
to the Successor Mortgagor all obligations, rizhts and duties under the Note and the Defeasance
Security Agreement, together with the pledged De'easance Deposit. The Successor Mortgagor
shall assume the obligations of Mortgagor under the Note and the Defeasance Security
Agreement, and Mortgagor shall be relieved of its“nuligations hereunder and thereunder.
Mortgagor shall pay One Thousand and No/100 Dollars {%4,000.00) to the Successor Mortgagor
as consideration for assuming such Mortgagor obligations.

{¢)  As used herein, the term "U.S. Government Securities” shall mean
securities that are (i} direct obligations of the United States of America for the full and timely
payment of which its full faith and credit is pledged or (ii) obligations of an entity controlled or
supervised by and acting as an agency or instrumentality and guaranteed as a Jull2ith and credit
obligation which shall be fully and timely paid by the United States of America, wiich in either
case are nol callable or redeemuble at the option of the issuer thereof (inctuding & depository
receipt issued by a bank (as defined in Section 3(a)(2) of the United States Securities-act)) as
custodian with respect to any such U.S. Governmenta! Securities or a specific payment of
principal of or interest on any such U.S. Governmental Securities held by such custodian for the
account of the holder of such depository receipt, provided that (except as required by law) such
custodian is not authorized to make any deduction from the amount payable to the holder of such
depository receipt from any amount received by the custodian in sespect of the sccurities or the
specific payment of principal of or interest an the securities evidenced by such depository receipt.

ARTICLE 1l
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FAULT

Events of Default. The occurrence of any of the following events shall be a
default hereunder:

(@)  Mortgagor fails to punctually perform any covenant, agreement, obligation,
term or condition hereofl which requires payment of any money to Mortgagee (except those
regarding payments to be made under the Note, which failure is subject to any grace periods set
forth in the Note).

(b)  Mortgagor fails to provide insurance as required by Section 1.4 hereof or
fuils to perlvm any covenant, agreement, obligation, term or condition set forth in Section 1,15

or Section 1,81 bareof,

() ~ ~wiartgagor fails to perform any other covenant, agreement, obligation, term
or condition set forth lierein, other than those otherwise described in this Seetion 2.1, and, to the
extent such failure or defavitis susceptible of being cured, the continuance of such failure or
default for thirty (30) days afizr written notice thereof from Mortgagee o Mortgagor; provided,
however, that if such default is susceptibie of cure but such cure cannot be accomplished with
reasonable diligence within said period of time, and if Mortgagor commences to cure such default
promptly after receipt of nolice thereof frory Mortgagee, and thereafier prosecutes the curing of
such default with reasonable diligence, such period of time shall be extended for such period of
time as may be necessary (o cure such default with reasonabie diligence, but not to exceed an

additional sixty {60) days.

(d)  Any representation or warranty niade herein, in or in connection with any
application or commitment relating to the loan evidenced by the Note, or in any of the other
Loan Documents to Mortgagec by Mortgagor, by any principal, general partner or member in
Mortgagor or by any indemnitor or guarantor under any indeiniily or puaranty executed in
connection with the foan secured hereby is determined by Mortgages to have been false or
misleading in any material respect at the lime made.

(¢)  There shall be a sale, conveyance, disposition, alienation, t#pothecation,
leasing, assignment, pledge, mortgage, granting of a security interest in or othér transfer or
further encumbrancing of the Property, Mortgagor, ils general partners or members—or any
portion thereof or any interest therein, in viclation of Section 1,13 hereof,

(0 A default occurs under any of the other Loan Documents, including,
without limitation, the Cash Management Agreement, which has not been cured within any
applicable grace or cure period therein provided.

(¢)  Mortgagor, any principal, member or general partner in Morigagor or any
indemnitor or guarantor under any indemnity or guaranty cxecuted in connection with the loan
sccured hereby becomes insolvent, or shall make a transfer in fraud of creditors, or shall make
an assignment for the benefit of creditors, shall file a petition in bankruptey, shall voluntarily be
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