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THISMORTGAGE, SECURITY AGREEMENT, and ASSIGNMENT OF LEASES
AND RENTS (the "Mortgage™), made the t4dth day of March, 1997, by £E3939 L.L.C., an IHlinois
fimited liability company, having its principal place of business at 225 North Wabash Avenue,
Suite 3t0, Chicago, [llinois 60601 (*Morigagor™ to Arics Capital Incorporated, an llinois
corporation, having its principal place of business at 220 West Huron Street, Suite 500 West,

Chicago, Minois 606 10(“Mortgagee”).
WITNESSETH:

To secure the payment of an indebtedness in the principal sum of One Million Six
Hundred “theusand and 007100 Dollars ($1,600,000.00), lawful money of the United States of
America, 10"bz paid with interest according to w certain note dated the date hereof made by
Mortgagor to Meateagee (the note together with all extenstons, renewals or modifications thereof
being hereinafier collectively called the “Note™) and all other sums due hereunder, under the Other
Security Documents (neieinafter defined) and under the Note (said indebtedness, interest and all
sums due hereunder and under the Note and the Other Security Documents being collectively calied
the “Debt™), Mortgagor has-ipurtgaged, given, granted, bargained, sold, aliened, enfeoffed,
conveyed, confirmed, pledged, assigied, and hypothecated and by these presents does hercby
mortgage, give, grant, bargain, sell, aiizn, enfeoff, convey, confirm, pledge, assign and hypothecate
unto Mortgagee the real property descnlied in Exhibil A attached hereto (the “Premises”) and the
buildings, structures, fixtures, additions, enlargements, extensions, modifications, repairs,
replacements and improvements now or hercaf er lucated thercon (the “Lmprovements™;

TOGETHER WITH: all right, title, interzst and estate of Mortgagor now owned, or
hereafter acquired, in and to the following property, rights, interests and estates (the Premises, the
Improvements together with the following property, rights, tuterests and estates being hereinafter
described are collectively referred to herein as the “Mortgaged Property”™):

(a)  all easements, rights-of-way, strips and gores of tuvid, streets, ways, alleys,
passages, sewer rights, waler, water courses, water rights and powers, ai’ riphts and development
rights, and all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and
appurtenances of any nature whatsoever, in any way belonging, relating or pertaining .o the Premises
and the Improvements and the reversion and reversions, remainder and remainders, aiid 4! land lying
in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the I remises,
to the center line thereof and all the estales, rights, titles, interests, dower and rights of dower,
curtsey and rights of curtsey, property, possession, claim and demand whatsoever, both at law and
in equity, of Mortgagor of, in and to the Premises and the Improvements and every part and parcel
thereof, with the appurienances thereto;

(b} all machinery, equipment, fixtures (including but not limited to all heating,
air conditioning, plumbing, lighting, communications and elevator fixtures) and other property of
every kind and nature, whether tangible or intangible, whatsoever owned by Mortgagor, or in which
Mortgagor has or shall have an interest, now or hereafter located upon the Premises and the
Improvements, or appurtenant thereto, and usable in connection with the present or future operation
and occupancy of the Premises and the Improvements and al) building equipment, materials and
supplies of any nature whatsoever owned by Mortgagor, or in which Mortgagor has or shall have
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an interest, now or hereafier Jocated upon the Premises and the Improvements, or appurtenam
thereto, or usable in connection with the present or future operation, enjoyment and occupancy of
the Premises and the Improvements (hereinafter collectively called the “Egquipment™), including the
proceeds of any sale or wansfer of the foregoing, and the right, title and imterest of Mortgagor in and
to any of the Equipment which may be subject to any security interests, as defined in the Uniform
Commercial Code, as adopted and enacted by the State or States where any of the Mortgaged

Property is located (the “Uniform Commerciat Code™) superior in lien to the lien of this Mortgage;

(¢)  all awards or payments, including interest thercon, which may heretofore and
hereafler be tirde with respect to the Morigaged Praperty, whether from the exercise of the right of
eminent domata or condemnation (including but not limited to any wransfer made in lieu of oy in
anticipation of the exercise of said rights), or for a change of grade, or for any other injury to or
decrease in the value ot the Mortgaged Praperty;

(d)  ailieases and subleases (including, without limitation, ail guatantees thereof)
and other agreemenls or amvengements heretofore or hereafler entered into affecting the use.
enjoyment or occupancy of, or the vonduct of any activity upon or in, the Premises and the
Improvements, including any extensions, rencwals, modifications or amendments thereof (the
“Leases™) und all rents, rent equivalents, moneys payable as damages or in lieu of rent or rent
equivalents, royalties (including, without lunitation, all oil and gas or other mineral royalties and
benuses), income, receivables, receipts, revenucs, aeposits (including, without limitation, security,
utility and other deposits), accounts, cash, issues, profits, charges for services rendered, and other
consideration of whatever form or nature received by st.paid to or for the account of or benefit of
Mortgagor or its agents or employees from any and aif sosices arising from or attributable 1o the
Premises and the Improvements (the “Rents”), together w:tiv all proceeds from the sale or other
disposition of the Leases and the right 1o receive and apply the Reits to the payment of the Deb;

(e)  all proceeds of and any uncarned premiums on any inisurance policies covering
the Morigaged Property, inciuding, without limitation, the right to receive and apply the proceeds
of any insurance, judgments, or settlements made in lieu thereof, for damage o the Mortgaged
Property or any part thereof;

' () theright, in the name and on behalf of Mottgagor, to appear in and defend any
action or proceeding brought with respect to the Mongaged Property and 10 commence aay action
or proceeding to protect the interest of Mortgagee in the Mortgaged Property or any part thereof;

(g)  all accounts, escrows, documents, instruments, chattel paper, claims, deposits
and general intangibles, as the foregoing terms are defined in the Uniform Commescial Cade, and
all franchises, trade names, trademarks, symbols, service marks, books, records, plans,
specifications, designs, drawings, permits, consents, licenses, management agreements, contract
rights {including, without limitation, any contract with any architect or engineer or with any other
provider of goods or services for or in connection with any construction, repair, or other wark upon
the Mortgaged Property), approvals, actions, refunds of real estate taxes and assessments (and any

()
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other governmental impositions related to the Mortgaged Property), and causes of action that now
or hereafier relate to, are derived from or are used in connection with the Mortgaged Property, or the
use, operation, maintenance, occupaney or enjoyment thereof or the conduct of any business or
activities thereon;

(k)  all accounts receivable, contract rights, interests, estate or other claims, both
in law and in equity, which Mortgagor now has or may hereafter acquire in the Mortgaged Property
or any part thereof;

(i)  all rights which Mortgagor now has or may hereafter acquire, 1o be
indemnified sad/or held harmless from any liability, loss, damage, cost or expense (including,
without limitaticr. attorneys' fees and disbursements) refating to the Mortgaged Property or any parl
thereof; and

()  all proceeds, products, offspring, rents and profits from any of the foregoing,
including, without limitation, ihese from sale, exchange, wansfer, collection, loss, damage,
disposition, substitution or replacemsnt of any of the foregoing.

TO HAVE AND TO HOLD the above granted and described Mortgaged Property
unto and to the use and benefit of Mortgagee, and the successors and assigns of Mortgagee, forever;

PROVIDED, HOWEVER, these bresents are upon the express condition that, if
Mortgagor shall weil and truly pay to Mortgagee isc Debt at the time and in the manner provided
in the Note and this Mortgage and shall well and truly soide by and comply with each and every
covenant and condition set forth herein and in the Note ina timely manner, these presents and the
estate hereby granted shall cease, terminate and be void,

AND Montgagor represents and warrants (0 and covenirts and agrees with Mortgagee
as follows:

Part1
General Provisi

i.  Payment of Debt and Incorporation of Covenants. Conditions and
Agreements, Mortgagor shall pay the Debt at the time and in the manner provided in the Note and
in this Morigage. All the covenants, conditions and agreements contained in (a) the Note and (b)
all and any of the documents other than the Note or this Mortgage now or hereafter executed by
Mortgagor and/or others and by or in favor of Mortgagee, which evidences, secures or guarantees
all or any portion of the payments due under the Note or otherwise is executed and/or delivered in
connection with the Note and Mortgage (the “Qther Security Documents™), are hereby made a part
of this Mortpage to the same extent and with the same force as if fully set forth herein,
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2. Warranty of Title. Mortgagor warrants that Mortgagor has good, marketable
and insurable title to the Mortgaged Property and has the right to mortgage, give, grant, bargain, sell,
alien, enfeoff, convey, confirm, pledge, assign and hypothecate the same and that Mortgagor
possesses an unencumbered fee estate in the Premises and the Improvements and that it owns the
Mortgaged Property free and clear of all liens, encumbrances and charges whatsoever except for
those exceptions shown in the title insurance policy insuring the lien of this Mortgage. Mortgagor
shall forever warrant, defend and preserve such title and the validity and priority of the lien of this
Mortgage and shall forever warrant and defend the same to Mortgagee against the claims of all
persons whamsoever.

3 Insurance. (a) Mortgagor, at its sole cost and expense, will keep the
Mortgaged Property itieared during the entire term of this Mortgage for the mutual benefit of
Mortgagor and Mortgages 7gainst loss or damage by fire and against loss or damage by other risks
and hazards covered by a standazd extended coverage insurance policy including, but not limited to,
riot and civil commotion. vandalism, malicious mischief, burglary and theft. Such insurance shall
be in an amount equal to the greatesi of (i) the then full replacement cost of the Improvements and
Equipment, without deduction for physica! depreciation, (ii) the outstanding principal balance of the
Loan (hereinafter defined), and (iii) such amount that the insurer would not deem Mortgagor a co-
insurer under said policies. The policies of insurance carried in accordance with this paragraph (the
“Policies™) shall be paid annually in advance.

(b)  Mortgagor, at its sole cost and cxpease, for the mutual benefit of Mortgagor
and Mortgagee, shall also obtain and maintain during the ¢:1#ir2 term of this Mortgage the following
Policies:

(i) Flood insurance if any part of the Mortgzusd Property is located in an
area identified by the Federal Emergency Management Agency #s an area having special
flood hazards and in which flood insurance has been made avai.abfe under the National
Flood Insurance Program in an amount at least equal to the outstanding prineipal amount of
the Note or the maximum limit of coverage available with respect to the (mrzovements and
Equipment under said Program, whichever is less.

(i) Comprehensive public liability insurance, including broay form
property damage, blanket contractual and personal injuries (including death resulting
therefrom) coverages.

(i) Rental loss insurance in an amount equal to the aggregate annual
amount of all rents and additional rents payable by all of the tenants under the Leases
{whether or not such Leases are terminable in the event of a fire or casualty), such rental loss
insurance to cover rental losses for a period of at least two years after the date of the fire or
casualty in question. The amount of such rental loss insurance shall be increased from time
to time during the term of this Mortgage as and when new Leases and renewal Leases are
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entered into in accordance with the terms of this Mortgage, to reflect all increased rent and
increased additional rent payable by all of the tenants under such renewal Leases and all rem
and additional rent payable by all of the tenants under such new Leases,

(iv) Insurance against loss or damage from explosion of steam boilers, air
conditioning equipment, high pressure piping, machinery and equipment, pressure vessels
or similar apparatus now or hereafter installed in the Improvements.

(v} Ordinance or law coverage to compensate for the cost of demolition and
the 1nereased cost of construction,

{vi) Such other insurance as may {rom time to time be reasonably required
by Mortgagee.in order 1o protect its interests.

(¢  AllPolicies (i) shall be issued by companies approved by Mortgagee and
licensed to do business in the stiate where the Mortgaged Property is [ocated, with a claims paying
ability rating of “AA” or better by Standard & Poor’s Ratings Group or a rating of “A:X" or better
in the current Best's Insurance Reports, (i) shall contain the standard New York mortgagee nan-
contribution clause naming Mortgagee asie person to which ali payments made by such insurance
company shall be paid, (iii) shall be mainwized throughout the term of this Mortgage without cost
to Mortgagee, (iv) shall be delivered to Mortpasee; (v) shall contain such provisions as Mortgagee
deems reasonably necessary or desirable to pisiest its interest including, without limitation,
endorsements providing that neither Mortgagor, Mortgazee nor any other party shall be a co-insurer
under said Policies and that Mortgagee shall receive atdepsithirty (30} days prior written notice of
any modification or cancellation, and (vi) shall be satisfacioy-in form and substance to Mortgagee
and shall be approved by Mortgagee as to amounts, form, risk coverage, deductibles, loss payees and
insureds. Mortgagor shall pay the premiums for such Policies (ih< “lusurance Premiums™) as the
same become due and payable, Not later than thirty (30) days prior 15°th2 expiration date of each
of the Policies, Mortgagor will deliver to Mortgagee satisfuctory cvidence of the renewal of each
Policy.

(d)  Ifthe Mortgaged Property shall be damaged or destroyed, in'wiile or in part,
by fire or other casualty, the Mortgagor shall give prompt notice thereof to the Mourigagee and
promptly repair the Mortgaged Property to be at least equal value and of substantially tae same
character as prior to such damage regardless of whether insurance proceeds are made available to
Mortgagor pursuant to the remaining provisions of this paragraph. The expenses incurred by
Mortgagee in the adjustrient and collection of insurance proceeds shall become part of the Debt and
be secured hereby and shall be reimbursed by Mortgagor to Mortgagee upon demand.

(e} In the event of a Minor Casualty (hereinafter defined), the net amount of all
insurance proceeds received by the Mortgagee with respect to such damage or destruction, after
deduction of the reasonable costs and expenses incurred by the Mortgagee in collecting the same (the
"Net Proceeds") shall be disbursed by the Mortgagee in accordance with the terms and conditions

-5-
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set forth herein to pay for the costs and expenses of the Restoration (hereinafier defined) provided
(i) no Event of Default has occurred and remains uncured under this Mortgage, the Note or any of
the Other Security Documents, (ii) subject to the obligation of the Mortgagee to disburse all Net
Proceeds in accordance herewith, the Mortgagor proceeds promptly afier the insurance ciaims are
settled with the restoration, replacement, rebuilding or repair of the Mortgaged Property as nearly
as possible to the condition the Mortgaged Property was in immediately prior to such fire or othes
casualty (the "Restoration™), (iif) the Restoration shall be done in compliance with all applicable
laws, rules and regulations, (iv} a set of the plans and specifications in connection with the
Restoration iz submitted to the Mortpagee and is reasonably satisfactory to the Mortgagee in all
material respents, (v) the Mortgagor carries buildet's risk insurance reasonably satisfactory to the
Mortgagee, (viy 2!l reasonable costs and expenses incurred by the Mortgagee in connection with
making the Net Proeceds available for the Restoration of the Mortgaged Property including, without
limitation, counsel fessand inspecting engineer fees incurred by the Morigagee, are paid by the
Mortgagor, (vii) the Morignped Property as restored, in the reasonable judgment of Morigagee, will
generate sufficient income to pay all expenses in connection with the operation of the Mortgaged
Property and the debt service urder the Note, and (viii) Mortgagee shall have received evidence
reasonably satisfactory to it that, duiing \he period of the Restoration, the sum of (A} income derived
from the Mortgaged Property, as reasoriab.v determined by Mortgagee, plus (B) proceeds of rent loss
insurance or business interruption insurates, it any, 1o be paid will equal or exceed the sum of (C)
expenses in connection with the operation of the Marngaged Property and (1) the debt service under
the Note. The term "Minor Casualty” shall mean a casualty which renders untenantable no more
than 10% of the net rentable area of the Improvements sand results in a rent interruption of no more
than 10% of the Rents. For the purpose of this paragrapiiya portion of the Improvements shall be
considered untenantable if following the casualty such portion of the Improvements is not rentable
al the rent existing prior to the casualty.

(D The Net Proceeds shall be held in trust byl Mortgagee to be used in
cannection with the Restoration as herein set forth and shall be paid by the Morigagee to, or as
directed by, the Mortgagor, less customary retainage, from time to time during the course of the
Restoration (but not meore frequently than once per month), upon receipt of evidence, reasonably
satisfactory to the Mortgagee, that (i) all materials instalied and work and labor peisismed (except
to the extent they are to be paid for ow of the requested payment) in connection with te Restoration
have been paid for in full, (it) no mechanics’ or other liens or encumbrances on the Mayigaged
Property arising out of the Restoration exist which have not been bonded or otherwise discharged
or released, and (iii) the balance of the Net Proceeds plus the balance of any deficiency deposits
given by the Mortgagor to the Mortgagee pursuant to the provisions of this paragraph hereinafter set
forth shall be sufficient to pay in full the balance of the cost of the Restoration,

(g)  The excess, if any, of the Net Proceeds after payment to the Mortgagor as
provided herein shall be applied by the Mortgagee in reduction of the Debt in such priority and
proportions as the Mortgagee in its discretion shall deem proper. Notwithstanding anything to the
contrary contained herein, if the Net Proceeds shail be less than $50,000 the Net Proceeds shall be
released to the Mortgagor, in trust, prior to commencement of the Restoration. Upan completion
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of the Restoration, the Mortgagor shall deliver evidence reasonably satisfactory to the Mortgagee
that (i) all materials installed and work and labor performed in connection with the Restoration have
been paid for in fuil and (ii) no mechanics' or other liens or encumbrances on the Mortgaged
Property arising cut of the Restoration exist which have not been bonded or otherwise discharged
of record. Upon disbursement of alt Net Proceeds, any remaining Net Proceeds shall be released to
the Mortgagor upon completion of the entire Restoration to the satisfaction of the Mortgagee and
the satisfaction of the obligations on the part of the Mortgagor set forth in this paragraph. 1f at any
time the Net Proceeds, or the undisbursed balance thereof, shall not in the reasonable opinion of the
Mortgagee oe sufficient to pay in full the balance of the cost of the Restoration, the Mortgagor shail
deposit the deficiency with the Mortgagee before any further disbursement of the Net Proceeds shall
be made,

(h) ~ “nv amount of the Net Proceeds received by the Mortgagee and not required
to be disbursed for the Restoration pursuant to the provisions of this paragraph hereinabove set forth
may, in the Mortgagee's discraiivn, be either retained and applied by the Mortgagee toward payment
of the Debt in such priorily and proportions as the Mortgagee in its discretion shall deem proper or,
at the discretion of the Mortgagee, cither in whole or in part, to the Mortgagor for such purposes as
the Mortgagee shall designate. Such appiication toward the Debt shall be without any prepayment
consideration, except that if an Event of Deialt or an event with notice and/or the passage of time,
or both, would constitute an Event of Dcfavli-Zhereinafter defined), has occurred, then such
application shall be subject to the prepayment censideration computed in accordance with the Note.

4, Payment of Taxes, etc. (a) Mortgaporsshall pay all taxes, assessments, water
rates and sewer rents, now or hereafter levied or assessed oriinposed against the Mortgaged Property

or any part thereof (the "Taxes”) and all ground rents, mainterance charges, other governmental
impositions, and other charges, including without limitation vault chaipes and license fees for the
use of vaults, chutes and similar areas adjoining the Premises, now or hzeeafter levied or assessed
or imposed against the Mortgaged Property or any part thereof (the “Qther Cliarges™) as the same
become due and payable. Mortgagor will deliver to Mortgagee, promptly upon Monzagee's request,
evidence satisfactory to Mortgagee that the Taxes and Other Charges have been sy paid or are not
then delinquent. Mortgagor shall not suffer and shall promptly cause to be paid and discharged any
lien or charge whatsoever which may be or become a lien or charge against the Mortgaged Fioperty,
and shall promptly pay for all utility services provided to the Mortgaged Property. Mortgagor shail
furnish to Mortgagee or its designee receipts for the payment of the Taxes, Other Charges and said
utility services prior to the date the same shail become delinquent.

(b)  After prior wrilten notice to Mortgagee, Mortgagor, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application in whole or in part of any of the Taxes or Other
Charges, provided that (i) Mortgagor is not in default under the Note or this Mortgage, (ii)
Mortgagor is permitted to do so under the provisions of any monigage or deed of trust junior in lien
to this Mortgage, (iii) such proceeding shal] suspend the collection of the Taxes or Other Charges

-7
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from Mortgegor and from the Mortgaged Property, (iv) such proceeding shall be permitted under
and be conducted in accordance with the provisions of any other instrument to which Mortgagor is
subject and shall not constitute a default thereunder, (v) neither the Mortgaged Property nor any part
thereof or interest therein will be in danger of being sold. forfeited, terminated, canceled or lost, (vi)
Mortgagor shall have sct aside adequate reserves for the payment of the Taxes or Other Charges,
together with all interest and penalties thereon, and (vii) Mortgagor shall have furnished such
security as may be required in the proceeding, or as may be requested by Mortgagee, o insure the
payment of any such Taxes or Other Charges, together with all interest and penalties thereon.

N Escrow Fund. Mortgagor shall, at the option of Mortgagee or its designee,
pay to Mortgageeon the first day of each calendar month (a) one-twelfth of an amount which would
be sufficient to pay the Taxes payvable, or estimated by Mortgagee to be payable, during the next
ensuing twelve (12) mopds, and (b) one-twelfth of an amount which would be sufficient to pay the
[nsurance Premiums due ‘o1 the renewal of the coverage afforded by the Policies upon the expiration
thercof (said amounts in (a) and (%} above hereinafter called the “Eserow Fund™). The Escrow Fund
and the payments of interest or principal or both, payable pursuant to the Note, shall be added
together and shall be paid as an agaregate sum by Mortgagor to Mortgagee. Mortgagor herchy
pledges to Mortgagee any and all 1monies now or hereafier deposited in the Escrow Fund as
additional security for the payment of the D¢t Mortgagee will apply the Escrow Fund to payments
of Taxes and Insurance Premiums required to b2 mnde by Mortgagor pursuant to Paragraphs 3 and
4 hereof. Ifthe amount of the Escrow Fund shaii exceed the amounts due for Taxes and Insurance
Premiums pursuant to Paragraphs 3 and 4 hereof, Morigrgee shall, in its discretion, return any excess
to Mortgagor or credit such excess against future paymen's to be made to the Escrow Fund, In
allocating such excess, Mortgagee may deal with the person shown on the records of Mortgagee to
be the owner of the Mortgaged Property. If the Escrow Fund i5 not sufficient to pay the items set
forth in (a) and (b) above, Mortgagor shall promptly pay to Morigagee, upon demand, an amount
which Mortgagee shall estimate as sufficient 1o make up the deficiency “Upon the occurrence of an
Eveni of Default, Mortgagee may apply any sums then present in the Escrow Fund to the payment
of the following items in any order in its sole discretion:

(i)  Taxes and Other Charges;
(i)  Insurance Premiums;
(iii)  Interest on the unpaid principal balance of the Note;
(iv)  Amortization of the unpaid principal balance of the Note; or

(v)  All other sums payable pursuant to the Note, this Mortgage and the
Other Security Documents, including without limitation advances
made by Morigagee pursuant to the terms of this Mortgage.
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Unti) expended or applicd as above provided, any amounts in the Escrow Fund shall
constitute additional security for the Debt. The Escrow Fund shall not constitute a trust fund and
may be commingled with ather monies held by Mortgagee. No carnings or interest on the Escrow
Fund shall be payable 1o Mortgagor.

6. Condemnation. Mortgagor shall promptly give Mortgagee written notice of
the actual or threatened commencement of any condemnation or eminent domain proceeding and
shall deliver 1o Mortgagee copies of any and all papers served in connection with such proceedings.
Notwithstandiaz any taking by any public or quasi-public authority through eminent domain or
otherwise (inctudinig but not limited to any transfer made in liew of or in anticipation of the exercise
of such taking), Martzagor shall continue to pay the Debt at the time and in the manner provided for
its payment in the Note, i this Mortgage and the Other Security Documents and the Debt shall not
be reduced until any award or payment therefor shall have been actually received after expenses of
collection and applied by Mortzagee to the discharge of the Debt. Mortgagee shall not be limited
to the interest paid on the award oy ihe condemning authority but shail be entitled to receive out of
the award interest at the rate or rat¢s ptovided herein and in the Note. Mortgagor shall cause the
award or payment made in any condeninition or eminent domain proceeding, which is payable to
Mortgagor, to be paid directly to Mongagee. Mortgagee may apply any such award or payment to
the reduction or discharge of the Debt whether or.2at then due and payable (such application to be
without any prepayment consideration, except taat if an Event of Default, or an event with notice
and/or the passage of time, ar both, would constituie-z Event of Default, has occurred, then such
application shall be subjcet to the prepayment consideraiicii sormputed in accordance with the Note),
If the Mortgaged Property is sold, through foreclosure o1 otherwise, prior to the receipt by
Mortgagee of such award or payment, Mortgagee shal} have the right, whether or not & deficiency
judgment on the Note shall have been sought, recovered or denied, to riceive said award or payment,
or a poriion thereof sufficient to pay the Debt.

7. Leases and Rents. (a) Mortgagor does hereby absolutely and unconditionally
assign 1o Morgagee its right, title and interest in all current and future Leases and F.épts, it being
intended by Mortgagor that this assignment constitutes a present, absolute assignment and not an
assignment for additional security only. Such assignment to Mortgagee shall not be censiiued to
bind Mortgagee to the performance of any of the covenants, conditions ot provisions contained in
any such Lease or ctherwise to impose any obligation upon Mortgagee. Mortgagor agrees to execute
and deliver to Mortgagee such additional instrument, in form and substance satisfactory to
Mortzagee, as may hereafter be requested by Mortgagee o further evidence and confirm such
assignment. Nevertheless, subject to the terms of this Paragraph 7, Mortgagee grants to Mortgagor
a revocable license to operate and manage the Mortgaged Property and to collect the Rents,
Mortgagor shal! hold the Rents, or a portion there sufficient to discharge all current sums due on the
Debt, in trust for the benefit of Mortgagee for use in the payment of such sums. Upon an Event of
Default, the license granted to Mortgagor herein shall be automatically revoked and Mortgagee shall
immediately be entitled to possession of all Rents, whether or not Mortgagee enters upon or takes
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control of the Mortgaged Property. Mortgagee is hereby granted and assigned by Morigagor the
right, at i{s option, upon the revocation of the license granted herein to enler upon the Mortgaged
Property in person, by agent or by court-appointed receiver to collect the Rents. Any Rents collected
after the revecation of the license herein granted may be applied toward payment of the Debt in such
priority and proportion as Mortgagee in its discretion shall deem proper.

() Al Leases shall be written on the standard form of lease which has been
approved by Mortgagee. Upon request, Mortgagar shall furnish Mortgagee with executed copies
of all Leases, No material changes may be made to the Mortgagee-approved standard lease without
the prior wnittzn consent of Mortgagee. In addition, all renewals of Leases and all proposed leases
shall provid¢ for rental rates camparable 1o existing local market rates and shall be arms-length
transactions. AilLeases shall provide that they are subordinate to this Mortgage and that the lessee
agrees 10 attorn to ‘vortgagee. All proposed Leases shall be subject to the prior approval of the
Mortgagee, provided, nownver, a proposed Lease which otherwise satisfies the terms and conditions
of this Paragraph 7(b) ana which affects less than {5%] of the net rentable area of the Improvements
and contributes no more than.[5%] of the Rents for the Mortgaged Property shall not require the
priotr approval of Mortgagee. Mortgagor (i) shall observe and perform all the obligations imposed
upon the lessor under the Leases and-sha!l not do or permit to be done anything to impair the value
of the Leases as security for the Debt; (11} ubon request of Mortgagee shall promptly send copies to
Mortgagee of all notices of default which/idortgagor shall send or receive thereunder; (iii) shall
enforce all of the terms, covenants and conditions contained in the Leases upon the part of the lessee
thereunder to be observed or performed, short of te/mination thereof: (iv) shall not collect any of the
Rents more than one (1) month in advance; (v) shalt nat execute any other assignment of lessor's
interest in the Leases or the Rents, (vi) shall not aiter, modify or change any material terms of the
Lenses without the prior written consent of Mortgagee, or.cziicel or terminate the Leases or accept
a swrrender thereof or convey or transfer or suffer or permit a conveyance or transfer of the Premises
or of any interest therein so as to effect a merger of the estates 242 vights of, or a termination or
diminution of the obligations of, lessees thereunder; (vi) shall not sites, modify or change any
material terms of any guaranty of the Leases or cancel or lerminate such guaranty without the prior
written consent of Mortgagee; (viii) shall not consent to any assignment ot ur subletting under the
Leases not in accordance with their terms, withouwt the prior written consent of IMorzagee; and (ix)
shall execute and deliver at the request of Mortgagee all such fusther assurances, corfirmations and
assignments in connection with the Mortgaged Property as Mongagee shall from \ims-10 time
require.

(¢)  All security deposits of tenants, whether held in cash or any other form, shall
not be commingled with any other funds of Mortgagor and, if cash, shall be deposited by Mortgagor
at such commercial or savings bank or banks as may be reasonably satisfactory to Mortgagee. Any
bond or other instrument which Morigagor is permitted to hold in lieu of cash security deposits under
any applicable legal requirements shall be (i) maintained in full force and effect in the full amount
of such deposits unless replaced by cash deposits as hereinabove described; (i) issued by an
institution rensonably satisfactory to Mortgagee; (iii) if permitted pursuant to any legal requirements,
name Mortgagee as payee or mortgagee thereunder (or at Mortgagee’s option, be fully assignable
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1o Mortgagee); and {iv) comply with any applicable legal requirements and otherwise be reasonably
satisfactory to Mortgagee. Mortgagor shall, upon request, provide Mortgagee with evidence
reasonably satisfactory to Mortgagee of Mortgagor’s compliance with the foregoing. Following the
pecurrence and during the continuance of any Event of Default, Mortgagor shall, upon Mortgagee’s
requiest, if permitted by any applicable legal requirements, remit to Morigagee the security deposits
(and any interest theretofore earned thereon) with respect to all or any portion of the Mortgaged
Property, to be held by Mortgagee subject to the terms of the Leases,

8. Maintenance of Mongaged Property. Mortgagor shall cause the Mortgaged
Property to be naintained in a good and safe condition and repair. The Improvements and the
Equipment shall 120t be removed, demolished or materially altered (except for normal replacement
of the Equipment) vaitiout the consent of Mortgagee. Mortgagor shall promptly comply with all
jaws, orders and ordinarces affecting the Mortgaged Property, or the use thereof and obtain and
maintain all permits, liccnses and certificates required for the lawful use and operation of the
Mortgaged Property. Montgagoy sitall promptly vepair, replace or rebuild any pant of the Mortgaged
Property which may be destroyed by any casualty, or become damaged, worn or dilapidated or which
may be affected by any proceeding-of the characier referred to in Paragraph 6 hereof and shall
complete and pay for any structure at &ay tme in the process of construction or repair on the
Premises. Mortgagor shall not initiate, joinr, acquiesce in, or consent to any change in any private
restrictive covenant, zoning law ar other public/or private restriction, limiting or defining the uses
which may be made of the Mortgaged Property er 2ny part thereof. If under applicable zoning
provisions the use of all or any portion of the Mortgaged Property is or shall become a
nonconforming use, Mortgagor will not cause or permit such nonconforming use to be discontinued
or abandoned without the express written consent of Mortgagee.

9. [Iransfer or Encumbrance of the Mortgaged iyuperty. (a) Mortgagor
acknowledges that Mortgagee has examined and relied on the creditworthiness and experience of
Mortgagor in owning and operating properties such as the Morgaged Propeity in agreeing to make
the Loan secured hereby, and that Mortgagee will continue to rely on Mortgagor's owrership of the
Mortgaged Property as a means of maintaining the value of the Mortgaged Property =5 security for
repayment of the Debt, Moitgagor acknowledges that Mortgagee has a valid interest in muintaining
the value of the Mortgaged Property so as 10 ensure that, should Mortgagor default in the renayment
of the Debt, Mortgagee can recaver the Debt by a sale of the Martgaged Property. Mortgagor shall
not, without the prior written consent of Mortgagee, sell, convey, alien, morigage, encumber, pledge
or otherwise transfer the Mortgaged Property or any part thereof, or permit the Mortgaged Property
or any part thereof to be sold, conveyed, sliened, mortgaged, encumbered, pledged or otherwise
transferred.

(b) A sale, conveyance, alienation, mortgage, encumbrance, pledge or transter
within the meaning of this Paragraph 9 shall be deemed to include (i) an installment sales agreement
wherein Mortgagor agrees to sell the Mortgaged Property or any part thereof for a price to be paid

-11-




UNOFFICIAL COPY

in installments; (i) an agreement by Mortgagor leasing all or a substantial part of the Mortpaged
Property for other than actual occupancy by a space tenant thereunder or a sale, assipnment or other
transfer of, or the grant of a security interest in, Mortgagor's right, title and interest in and to any
Leases or any Rents; (iii) if Mongagor, any Guarantor (hereinafter defined), or any general partner
of Mortgagor or Guarantor is a corporation, the voluntary or involuntary sale, conveyance or transfer
of such corporation's stock {or the stock of any corporation directly or indirectly controlling such
corporation by operation of law or otherwise) or the creation or issuance of new stock in one or a
series of transactions by which an aggregate of more than 10% of such corporation's stock shall be
vested in # party or parties who are net now stockholders or any change in the contro] of such
corporation; 1iv) if Mortgagor, any Guarantor or any general partner of Morigagor or any Guarantor
i$ a limited orgeneral partnership, joint venture or limited liability company, the change, removal,
resignation or ddition of a general pariney, managing partner, limited pariner, joint venturer or
member or the trancter,-vledge or encumbrance of the partnership mterest of any general partner,
managing partner ot linited partner or the wransfer, pledge or encumbrance of the interest of any joint
venturer or member; and (v)iie removal or resignation of the monaging agent for the Mortgaged
Property or the transfer of ownzrship, management or control of such managing agent to a person
or entity other than the general partne; or managing partner of Mortgagor,

{¢)  Mortgagee shall niot be required to demonstrate any actual impairment of its
security or any increased risk of default hereunder in order lo declare the Debt immediately due and
payable upon Mortgagor's sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer
of the Mortgaged Property without Morigagee's corsunt, This provision shall apply to every sale,
conveyance, alienation, mortgage, encumbrance, plcdge or transfer of the Mortgaged Property
regardless of whether voluntary or not, or whether or notMortgagee has consented to any previous
sale, conveyance, alienation, mortgage, encutmbrance, pledge or transfer of the Mortgaged Property.

{(d)  Mortgagee's consent lo on¢ sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer of the Mortgaged Property or any pard thereof shaii not be deemed
to be a waiver of Mortgagee's right {o require such consent {6 any future occurrence of same. Any
sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Moitgaged Property
made in contravention of this paragraph shall be null and void and of no force and ¢ifect.

(¢)  Mortgagor agrees to bear and shall pay or reimburse Mortgage= on-demand
for all reasonable expenses (including, without limitation, reasonable attorneys’ fees and
disbursements, title search costs and title insurance endorsement premiums) incurred by Mortgagee
in connection with the review, approval and documentation of any such sale, conveyance, alienation,
mortgage, encumbrance, pledge or transfer.

{fy  Mortgagee’s consent to the sale or transfer of the Mortgaged Property will not
be unreasonably withheld after consideration of all relevant factors, provided that:
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no Event of Default or event which with the giving of notice or the
passage of time would constitute an Event of Default shail have
occurred and remain uncured;

the proposed transfer shall occur on a date twelve (12) months or
more after the date hereof:

the proposed transferee (“Transferce”) shall be a reputable entity or
person of good character, creditworthy, with sufficient financial
worth considering the obligations assumed and undertaken, as
evidenced by financial statements and other information reasonably
requested by Morigagee;

the Transferce and its property manager shall have sufficient
experience in the ownership and management of properties similar to
the-Mortgaged Property, and Mortgagee shall be provided with
reasenable evidence thereol (and Mortgagee reserves the right to
apprave-the Transferee without approving the substitution of the
properysmanager);

Mortgagee shallfive recommendations in writing from the Rating
Agencies (as hereinzfer defined) to the effect that such transfer will
not result in a re-quahificetion, reduction or withdrawal of any rating
initially assigned or 10 ‘be assigned in a Secondary Market
Transaction (as hereinafter delined). The lerm “Rating Agencies” as
used herein shall mean cach of Standard & Poor’s Ratings Services,
a division of McGraw-Hill Cowpunies, Inc., Moody's Investors
Service, Inc., Duff & Phelps Credit Rating Co. and Fitch Investors
Service, L.P., or any ather nationally-récognized statistical rating
agency which has been approved by Mortgagae;

the Transferee shall have executed and delivered 1o Mortgagee an
assumption agreement in form and substance " sczeptable to
Morgagee, evidencing such Transferee's agreement to atide and be
bound by the terms of the Note, this Morigage and the Other Security
Documents, tegether with such legal opinions and title insurance
endorsements as may be reasonably requested by Mortgagee; and

Mortgagee shall have received an assumption fee equal to onc percent
(1%) of the then unpaid principal balance of the Note in addition {0
the payment of all costs and expenses incurred by Mortgagee in
connection with such assumption (including attormeys’ fees and
costs).
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10.  Lstoppel Certificates and No Default Affidavits. (a) After request by
Mortgagee, Mortgagor shall within ten (10) days furnish Mortgagee with a statement, duly
acknowledged and centified, setting forth (i) the amount of the original principal amount of the Note,
(i) the unpaid principal amount of the Note, (iii) the rate of interest of the Note, (iv) the date
instal}ments of interest and/or principal were last paid, (v) any offsets or defenses to the payment of
the Debt, if any, and (vi) that the Note and this Mortgage are valid, legal and binding obligations and
have not been modified or if modified, giving particulars of such modificatien.

(by  Afier request by Mortgagee, Mortgagor, within ten (10) days, will furnish
Mortgagee with estoppel certificates from any lessees under the Leases as required by their
respective Leases

11, ‘Changesjn the Laws Regarding Taxation. [fany law is enacted or adopted

or amended after the date-ut this Mortgage which deducts the Debt from the value of the Monigaged
Property for the purpose of taxaticit or which imposes a tax, either directly or indirectly, on the Debt
or Mortgagee's interest in the Morigagad Property, Mortgagor will pay such tax, with interest and
penalties thereon, if any. [n the evenvMortgagee is advised by counsel chosen by it that the payment
of such tax or interest and penaltics by Montzagor would be unlawful or taxabie to Mortgagee or
unenforceable or provide the basis for a deicnse of usury, then in any such event, Mortgagee shall
have the option, by written notice of not less tha ninety (90) days, to declare the Debt immediately
due and payable.

12, No Credits on Account of the Debt, ‘Mertgagor will not claim or demand or

be entitled 10 any credit or credits on account of the Debt for any pan of the Taxes or Other Charges
assessed against the Mortgaged Property, or any part thereof, and no-deduction shall otherwise be
made or claimed from the assessed value of the Mortgaged Property, 4r nay part thereof, for real
estate tax purposes by reason of this Mortgage or the Debt. In the evint such claim, credit or
deduction shal! be required by law, Morigagee shall have the oplion, by written notice of not less
than ninety (90) days, 1o declare the Debt immediately due and payable,

13, Documentary Stamps. [fat any time the United States of America, any State
thereof or any subdivision of any such State shalt require revenue or other stamps to be affixed to
the Note or this Mortgage, or impose any other tax or charge on the same, Mortgagor will pay for
the same, with interest and penalties thereon, if any.

14, Uswy Laws. It is expressly stipulated and agreed to be the intent of
Mortgagor, and Mortgagee at all times to comply with applicable state law ot applicable United
States federal law (to the extent that il permits Mortgagee to contract for, charge, take, reserve, or
receive a greater amount of interest than under state [aw) and that this Paragraph 14 shall control
every other covenant and agreement in this Morigage and the Other Security Documents, If the

-14.




e o i e, VTR St e T TR T R e P

UNOFFICIAL COPY

o e A i T e T e B Pt T e e iy




UNOFFICIAL COPY

applicable law (state or federal) is ever judicially interpreted so as to render usurious any amount
called for under the Note or under any of the Other Security Documents, or contracted for, charged,
taken, reserved, or received with respect to the Debt, or if Mortgagee's exercise of the option to
accelerate the maturity of the Note, or if any prepayment by Mortgagor results in Mortgagor having
paid any interest in excess of that permitted by applicable law, then it is Morgagor's and
Mortgagee's express intent that all excess amaunts theretofore collected by Mortgagee shali be
credited on the principal balance of the Note and all other Debt and the provisions of the Note and
the Other Security Documents immediately be deemed reformed and the amounts thereafier
collectible hereunder and thereunder reduced, without the necessity of the execution of any new
docurnents, 50 2s to comply with the applicable law, but so as to permit the recovery of the fullest
amount otherwise called for hereunder or thereunder. All sums paid or agreed to be paid to
Mortgagee for ti vse, forbearance, or detention of the Debt shall, to the extent permitted by
applicable law, be amoitized, prorated, atlocated, and spread throughout the full stated term of the
Debt unti! payment in fudl 50 that the rate or amount of interest on account of the Debt does not
exceed the maximum lawiul rase from time to time in effect and applicable to the Debt for so long
as the Debt is outstanding. Noiwiitistanding anything to the contrary contained herein or in any of
the Other Security Documents, it is ot the intention of Mortgagee to accelerate the maturity of any
interest that has not accrued at the time of such acceleration or 10 collect unearned interest at the time
of such acceleration.

15.  Einancial Statemeats.

() The financial statements heretofore furnished to Mortgagee are, as of
the dates specificd therein, complete and correct and fairly present the financial condition of the
Mortgagor and any other persons ot entities that are the subject o such financial statements, and are
prepared in accordance with generally aceepted accounting principles “Mortgagor does not have any
contingent liabilities, liabilities for taxes, unusual forward or long-term Cozumitments or unrealized
or anticipated losses from any unfavorable commitments that are krown, to Mortgagor and
reasonably likely to have a materially adverse effect on the Mortgaged Property-or the operation
thereof as a an office building, except as referred to or reflected in said financial st21e7uents. Since
the date of such financial statements, there has been no materiaily adverse change i the financial
condition, operating or business of Mortgagor trom that set forth in said financial statemests,

(o)  Mortgagor will maintain full and accurate books of accounts and other
records reflecting the results of the operations of the Mortgaged Property and will furnish to
Mortgagee on or before forty-five (45) days after the end of each calendar quarter the following
items, each centified by Mortgagor as being true and comect: (i) a written statement (rent roil) dated
as of the last day of each such calendar quarter identifying ecach of the Leases by the term, space
occupied, rental required to be paid, security depesit paid, any reatal concessions, and identifying
any defaults or payment delinquencies thercunder; and (ii) monthly and year to date operating
statements prepared for each calendar month during each such calendar quarter, Within ninety (50)
days following the end of each calendar year, Mortgagor shall furnish statements of its financial
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affuirs and condition including a balance sheet and a statement of profit and loss for the Mortgagor
in such detail as Morigagee may request, and setting forth the financial condition and the income and
expenses for the Motigaged Property for the immediately preceding calendar year prepared by a
certified public accountant approved by Mortgagee. Mortgagor's annual financial statements shall
be accompanied by a certiticate executed by the chief financial officer of Mortgagor or the genera)
partner of Morigagor, as applicable, stating that each such annual financial statement presents fairly
the financial condition of the Mortgaged Property being reported upon and has been prepared in
nccordance with generally accepted accounting principles consistently applied. Mortgagor’s annual
financial statements shall include (i) a list of the tenants, if any, occupying more than twenty (20%)
percent of the‘tutal floor area of the Improvements, and (ii) a breakdown showing the year in which
each Lease then in-affect expires and the percentage of total floor area of the Improvements and the
percentage of bas¢ cent with respect to which Leases shall expire in each such year, each such
percentage 10 be expressed on both a per year and a cumulative basis. At any time and from time
to time Mortgagor shall dativer to Mortgagee or its agents such other financial data as Morgagee
or its agents shall reasonably ‘eavest with respect to the ownership, maintenance, use and operation
of the Mortgaged Property.

(©)  Morgago: shatl deposit with Mortgagee on the first day of each
calendar month the sum of three hundred daiiars ($300.00) (the “Required Records Escrow Fund™
which shall be held by Mortgagee for disburserient to Mortgagee in the event that Mortgagor fails
to provide to Mortgagee or its designee any ot (n¢ financial statements, certificates, reports or
information (the “Required Records”) required by this Paragraph 15, Mortgapee shall be entitied
to disbursement of nine hundred doflars (8900.00) from *ii2 Required Records Escrow Fund if the
Required Recards are not delivered within thinty (30) days afizi the date upon which such Required
Record is due; provided that, Mortgagee has given at least fifieen (1 5) days prior written notice to
Mortgagor of such failure by Mortgagor to timely submit the applicable Required Record.
Mortgagee shall make disbursements to Mortgagor from the Required Records Escrow Fund ona
quarterly basis in increments of nine hundred dollars ($900.00) provided ‘hat-all Required Records
have been delivered pursuant to this Paragraph 15, The Required Records Esc;ow Fund shal) be held
in an interest beartng account in Mortgagee's name at a financial institution selcetey by Mortgagee
in its sole discretion. All earnings of interest on the Required Records Escrow Farg shall be and
become part 'of such Required Records Escrow Fund and shail be disbursed as provided in this
Paragraph 15, Upon the occurrence of an Event of Default, Mortgagee may apply any suins then
present in the Required Records Escrow Fund to the payment of the Debt in any order in its sole
discretion. Untl expended or applied as above provided, the Required Records Escrow Fund shall
constitute additional security for the Debt, The Required Records Escrow Fund shall not constitute
a trust fund and may be commingled with other monies held by Morigagee. Upon payment of the
Debt and any other amounts due under the Other Security Documents, Mortgagee shall disburse to
Mortgagor any remaining monies in the Required Records Escrow Fund,
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16.  Performance of Other Agreements. Mortgagor shall observe and perform each

and every term to be observed or performed by Mortgagor pursuant 1o the terms of any agreement
or recorded instrument affecting or pertaining to the Mortgaged Property.

i17.  Further Acts, gle. Montgagor will, at the cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assipnment, transfers and assurances as Mortgagee
shall, fror{ time to time, require, for the better assuring, conveying, assigning, transferring, and
confirming viio Mortgagee the property and rights hereby mortgaged, given, granted, bargained,
sold, aliened, enfonffed, conveyed, confirmed, pledged, assigned and hypothecated or intended now
or hereafier so to-0e or which Mortgagor may be or may hereafter become bound to convey or
assign to Mortgagee, oi {o: carrying out the intention or facilitating the performance of the terms of
this Martgage or for filipg, registering or recording this Mortgage. Morigagor, on demand, will
execute and deliver and hereby authorizes Mortgagee to execute in the name of Mortgagor or
without the signature of Mortgager1o the extent Mortgagee may lawfully do so, one or more
financing statements, chattel mor'gages or other instruments, to evidence more effectively the
security interest of Mortgagee in the Mortgaged Property. Mortgagor grants to Mortgagee an
irrevocable power of attemney coupled witli «n interest for the purpose of exercising and perfecting
any and all rights and remedies available to Moitgagee at law and in equity, including without
limitation such rights and remedies available to-Marigagee pursuant to this Paragraph 17.

18.  Recording of Montgage, ¢te. Morgagar forthwith upon the execution and

delivery of this Mortgage and thereafter, from time to time, Wi cause this Mortgage, and any
secutity instrument creating a lien or security interest or eviiencing the lien hereof upon the
Mortgaged Property and each instrument of further assurance to be fiied, registered or recorded in
such manner and in such places as may be required by any present or futyre iaw in order to publish
notice of and fully to protect the lien or security interest hereof upon, and theinterest of Mortgagee
in, the Mortgaged Property. Mortgagor will pay all filing, registration or recordiag fees, and all
expenses incident to the preparation, execution and acknowledgment of this Morigage, <iry mortgage
supplemental hereto, any security instrument with respect to the Mortgaged Propeaty and any
instrument of further assurance, and all federal, state, county and municipal, taxes, duties, &nposts,
assessments and charges arising out of or in connection with the execution and delivery of this
Mortgape, any mortgage supplemental hereto, any securily instrument with respect to the Mortgaged
Property or any instrument of further assurance, except where prohibited by law so to do. Mortgagor
shall hold harmless and indemnify Morlgagee, its successors and assigns, against any liability
incurred by reason of the imposition of any tax on the making and recording of this Mortgage.

19.  Prepayment. If permitted by the Note, the Debt may be prepaid in accordance
with the terms thereof,
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20.  Events of Default. The Debt shall become immediately due and payable at
the option of Mortgagee, without notice or demand, upon any one or more of the followings events

(“Events of Default™:

(a)  ifany portion of the Debt is not paid on or before the fifth (5th) day after the
same is due;

(b)  if any of the Taxes or Other Charges is not paid when the same is due and
pavable, subiect to the provisions of Paragraph 4;

f2)  if the Policies are not kept in full force and effect, or if the Policies are not
delivered to Meiigagee upon reguest;

(d) 4t Mortgagor violates or does not comply with any of the provisions of
Puragraphs 7, 9, 33 or 34:

(&)  ifany representation or warranty of Morigagor, or of any person guaranteeing
payment of the Debt or any portion therecf or performance by Mortgagor of any of the terms of this
Mortgage (a “Guarantor'), made hereits2rin an such guaranty, or in any certificate, repon, financial
statement or other instrument or docwniert-furnished to Mortgagee shall have been faise or
misleading in any material respect when made;

(H  if Mortgagor or any Guaranior shall make an assignment for the benefit of
creditors or if Mortgagor shail generally not be paying iis debts as they become due;

(8)  ifareceiver, liquidator or trustee of Mortgagor ot of any Guarantor shall be
appointed or if Mortgagor or any Guarantor shall be adjudicated.» bankrupt or insolvent, or if any
petition for bankruptey, reorganization or arrangemeni pursuant to ‘ederal bankruptcy law, or any
similar federal or state law, shall be filed by or agairst, consented to, or accuiesced in by, Mortgagor
or any Guarantor or if any proceeding for the dissolution or liquidation of Mortgagor or of any
Guarantor shall be instituted; however, if such appointment, adjudication, petitior, or proceeding was
involuntary and not consented to by Mortpagor or such Guarantor, upon the satec not being
discharged, stayed or dismissed within sixty (60) days,

(hy  if Morstgagor shall be in default under any other morigage or security
agreement covering any part of the Mortgaged Property whether it be superior or junior in lien to
this Mortgage,

(i)  ifthe Mortgaged Property becomes subject to any mechanic's, materialman’s
or other lien other than a lien for local real estate taxes and assessments not then due and payable and
such lien shall remain undischarged of record (by payment, bonding or otherwise) for a period of
thirty (30) calendar days;
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) if Martgagor fails to cure promptly any violations of laws or ordinances
affecting the Mortgaged Property; or

(k)  iffor more than thirty (30) days after notice from Mortgagee, Mortgagor shall
continue to be in default under any other term, covenant or condition of the Note, this Mortgage or
any of the Other Security Documents.

21, Default Interest. Upon the occurrence of any Event of Default, Mortgagor
shall pay irwerest on the unpaid principal balance of the Note at the rate of the greater of (i) 5% above
the Applicable !nterest Rate (as defined in the Note) or (ii) 5% above the Base Rate (hereinafter
defined) in effeci i the time of the occurrence of the Event of Default (the “Default Rate™). The
term “Base Rate” sticr! mean the annual rate announced by Citibank, N.A., in New York City, New
York as its base rate in ¢ffet at the time of the occurrence of the Event of Default. The Default Rate
shall be computed from theoccurrence of the Event of Default until the actual receipt and collection
of the Debt, This charge shall be saded 1o the Debt, and shall be deemed secured by this Morigage.
This clause, however, shall not be conztrued as an agreement or privilege to extend the date of the
payment of the Debt, nor as a waiverofany other right or remedy accruing to Mortgagee by reason
of the oceurrence of any Event of Defauit. 1" the Default Rate is above the maximum rate permitted
by applicable law, the Default Rate shall b (e maximum rate permitted by applicable law,

22, Right to Cure Defaults. Upor‘the occurrence of any Event of Default or if
Mortgagor fuils to make any payment or to de any act 25 hercin provided, Mortgagee may, but
without any obligation to do so and without notice to or demand on Mortgagor and without releasing
Mortgagor from any obligation hereunder, make or do the same in tuch manner and to such extent
as Mortgagee may deem necessary to protect the security hercot. Mortgagee is authorized to enter
upon the Morgaged Property for such purposes or appear in, defend. or bring any action or
proceeding to protect its interest in the Mortgaged Property or to foreclos: this Mortgage or collect
the Debt, and the cost and expense thereof {inchiding reasonable attorireys' fees to the extent
permitted by law), with interest as provided in this Paragraph 22, shall constifute a portion of the
Debt and shall be due and payable to Mortgagee upon demand. All such costs and expsases incurred
by Mortgagee in remedying such Event of Default or in appearing in, defending, o1 bringing any
such action or proceeding shall bear interest at the Default Rate, for the period after noiize from
Mortgagee that such cost or expense was incurred 1o the date of payment of Mortgagee. All such
costs and expenses incurred by Mortgagee together with interest thereon calculated at the above rate
shall be deemed to constitute a portion of the Debt and be secured by this Mortgage and the Other
Security Documents and shali be immediately due and payable upon demand by Mortgagee therefor.

23, Late Payment Charge. If any portion of the Debt is not paid on or before the
fifth (5th} day after the date on which it is due, Mortgagor shali pay to Mortgagee upon demand on
amoumt equal to the lesser of five percent (5%) of such unpaid portion of the Debt or the maximum
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amount permitted by applicable law, to defray the expense incurred by Mortgagee in handling and
processing such delinquent payment and to compensate Mortgagee for the loss of the use of such
delinquent payment, and such amount shall be secured by this Mortgage and the Other Security
Documents,

24.  Prepavment After Eventof Default. If following the occurrence of any Event

of Default, Monrigagor shall tender payment of an amount sufficient to satisfy the Debt at any time
prior to a sale of the Mortgaged Property either through foreclosure or the exercise of other remedies
available tz Mortgagee under this Mortgage, such tender by Mortgagor shall be deemed to be a
voluntary prepavment under the Note and this Mortgage in the amount tendered, If at the time of
such tender prepaviment of the principal balance of the Note is not permitted, Mortgagor shall, in
addition to the entire Liebt, also pay to Mortgagee a sum equal to interest which would have accrued
on the principal balance ol the Note at the Applicable Interest Rate from the date of such tender to
the earlier of (1) the Maturizy Date (as defined in the Note), or (ii) the first day of the period during
which prepayment of the printira! balance of the Note would have been permitted together with a
prepayment consideration equat to tiw prepayment consideration which would have been payable
as of the first day of the period duritg which prepayment would have been permitted. If at the time
such tender prepayment of the principai balance of the Note is permitted, Mortgagor shall, in
addition 1o the entire Debt, also pay to Mortg sgec the applicable prepayment consideration specified
in the Note.

25, Right of Entry. Morigagee andite agents shall have the right to enter and
inspect the Mortgaged Property at all reasonable times.

26.  Remedigs. (a) Upon the occurrence of any Eveitof Default, Mortgagee may
take such action, without notice or demand, as it deems advisable to pictect and enforce its rights
against Mortgagor and in and to the Mortgaged Property. including, but not tiinited to, the following
actions, each of which may be pursued concurrently or otherwise, at such time (nd in such order as
Mortgagee may determine, in its sole discretion, withouwt impairing or otherwise aflecing the other
rights and remedies of Mortgagee:

(i) declare the entire Debt to be immediately due and payable;

(i) institute proceedings for the complete foreclosure of this
Mortgage in which case the Mongaged Property or any interest
therein may be sold for cash or upon credit in one or more parcels or
in several interests or portions and in any order or manner;

(ii1) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the
partial foreclosure of this Mortgage for the portion of the Debt then
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due and payable, subject to the continuing lien of this Mortgage for
the balance of the Debt not then due;,

(iv) sell for cash or upon credit the Mortgaged Property or any part
thereof and all estate, claim, demand, right, title and interest of
Mortgagor therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at one or more sales, as an entity or in
parcels, at such time and place, upon such terms and after such notice
thereof as may be required or permitted by law;

(v} institute an action, suit or proceeding in equity for the specific
preformance of any covenant, condition or agreement contained
hereitorin the Note;

(vi) recover judgment on the Note either before, during or after uny
proceedings foribe enforcement of this Mortgage;

(vii) apply for the appsintinent of a trustee, receiver, liquidator or
conservator of the Motigsged Property, without notice and without
regard for the adequacy of‘iise securily for the Debt and without
regard for the solvency of the Niorigagor, any Guarantor or of any
person, firm or other entity liable Tor vhe payment of the Debt;

(viii) enforce Mortgagee's interest in the'Leases and Rents and enter
into or upon the Mortgaged Property, either-personally or by its
agents, nominees or attorneys and dispossess ivortgagor and its
agents and servants therefrom, and thereupon Moripagee may (A)
use, operale, manage, control, insure, maintain, repair restore and
otherwise deal with all and every part of the Mortgaged Prc perty and
conduct the business thereat; (B) complete any construction-an the
Mortgaged Property in such manner and form as Mortgagee decms
advisable; (C) make alterations, additions, renewals, replacements
and improvements to or on the Mortgaged Property; (D) exercise all
rights and powers of Mortgagor with respect to the Mortgaged
Property, whether in the name of Mortgagor or otherwise, including,
without limitation, the right {o make, cancel, enforce or modify
Leases, obtain and evict tenants, and demand, sue for, collect and
receive all eamings, revenues, rents, issues profits and other income
of the Mortgaged Property and every part thereof; and (E) apply the
receipts from the Mortgaged Property to the payment of the Debt,
after deducting therefrom all expenses (including reasonable
attorneys' fees) incurred in connection with the aforesaid operations
and all amounts necessary to pay the Taxes, assessments, insurance
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and Other Charges in connection with the Morigaged Propenty, as
well as just and reasonable compensation for the services of
Mortgagee, its counsel, agents and employees; or

(ix) pursue such other rights and remedics as may be available at law
and in equity.

In the event of a sale, by foreclosure or otherwise, of less than all of the Mortgaged Property, this
Mertgage skl continue as a lien on the remaining portion of the Mortgaged Propenty.

(©)  The proceeds of any sale made under or by vinue of this paragraph, together
with any other suzas/which then may be held by Mortgagee under this Mortgage, whether under the
provisions of this paragraph or otherwise, shall be applied by Mortgagee to the payment of the Debt
in such priority and prororiion as Mortgagee in its discretion shall deem proper.

(¢}  Tothe'ewe:i permitted by applicable law, Mortgagee may adjourn from time
1o time any sale by it to be made urdes or by virtue of this Mortgage by announcement at the time
and place appointed for suzh sale et for such adjourned sale or sales; and, except as otherwise
provided by any applicable provision of iz, Morgagee, without further natice or publication, may
make such sale at the time and place to whici the same shali be so adjourned.

(d)  Upon the completion of any sale or sales made by Morigagee under or by
virtue of this paragraph, Mortgagee, or an officer of ary court empowered to do so, shall execute and
deliver to the accepted purchaser or purchasers a good. ard sufficient instrument, or good and
sufficient instruments, conveying, assigning and transferring af! estate, right, title and interest in and
to the property and rights sold. Mortgagee is hereby irrevocsoly,appointed the true and lawful
attorney of Mortgagor, in its name and stead, to make all necessary conveyances, assignments,
iransfers and deliveries of the Morigaged Property and rights so sold and{or that purpose Mortgagee
may exectite all necessary instruments of conveyance, assignment and tiansfer, and may substitute
one or more persons with like power, Mortgagor hereby ratifying and corfirming all that its said
attorney or such substitute or substitutes shall lawfully do by virtue hereof. Any such saie or sales

made under or by virtue of this paragraph shall operate to divest all the estate, right, tle, interest,
claim and demand whatsoever, whether at law or in équity, of Mortgagor in and to the properties and
rights so sold, and shall be a perpetual bar both at law and in equity against Mortgagor aad against
- any and all persons claiming or who may ¢laim the same, or any part thereof from, through or under
Mortgagor,

(¢)  Upon any sale made under or by virtue of this paragraph, Mortgagee may bid
for and acquire the Morigaged Property or any part thereof and in lieu of paying cash therefor may
make settlement for the purchase price by crediting upon the Debt the net sales price after deducting
therefrom the expenses of the sale and costs of the action and any other sums which Mortgagee is
authorized 1o deduct under this Mortgage.
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(ff  Norecovery of any judgment by Mongagee and no levy of an execution under
any judgment upon the Martgaged Property or upon any other property of Mortgagor shall aftect in
any manner or t¢ any extent the lien of this Mortgage upon the Mortgaged Property or any part
thereof, or any liens, rights, powers or remedies of Mortgagee hereunder, but such liens, rights,
powers and remedies of Mortgagee shall continue unimpaired as before.

(g)  All costs and expenses of Mortgagee in exercising its rights and remedies
under his Paragraph 26 (including reasonable attorneys' fees and disbursements to the extent -
permitted by law), shall be paid by Mortgagor immediately upon notice from Morigagee, with
interest at the Oefault Rate for the pericd after notice from Morigagee and such costs and expenses
shall constitute a portion of the Debt and shall be secured in this Mortgage.

27, ‘Ycasopable Use and Oceupancy. [n addition to the rights which Mortgagee

may have herein, upon the'occurrence of any Event of Default, Mortgagee, at its option, may require
Mortgagor to pay monthly in advaice to Mortgagee, or any receiver appointed to collect the Rents,
the tair and reasonable rental valie ior the use and occupation of such part of the Mortgaged
Property as may be occupied by Morigapor or may require Mortgagor to vacate and surrender
possession of the Mortgaged Property 10 Mortgagee or 10 such receiver and, in default thereof,
Mortgagor may be evieted by summary proceedings or otherwise.

28 Sccurily Agreement. This Micdgage is both a real property morigage and a
“security agreement” within the meaning of the Uni{ora Commercial Code. The Mortgaged
Property includes both real and personal property and all o:herrights and interests, whether tangibie
or intangible in nature, of Mortgagor in the Mortgaged Propzrty. Mortgagor by executing and
delivering this Mertgage has granted and hereby grants to Morigapee, as security for the Debt, a
security interest in the Mortgaged Property 1o the full extent that tike fortgaged Property may be
subject to the Uniform Commercial Code (said portion of the Mortgaged Praperty so subject to the
Uniform Commercinl Code being called in this Paragraph 28 the “Collatoral™. 1f an Event of
Delault shall occur, Mortgagee, in addition to any other rights and remedies which it may have, shall
have and may exercise immediately and without demand, any and afi rights and rémedies granted
to a secured party upon default under the Uniform Commercia) Code, including, witliout limiting
the generality of the foregoing, the right to take possession of the Collateral or any part fli¢z2of, and
to take such other measures as Mortgagee may deem necessary for the care, protection and
preservation of the Collateral. Upon request or demand of Mortgagee, Mortgagor shall at its expense
assemble the Collateral and make it available to Mortgagee at a convenient place acceptable to
Morigagee. Mortgagor shall pay 1o Mortgagee on demand any and all expenses, including legal
expenses and attorneys' fees, incurred or paid by Monigagee in protecting the interest in the
Collateral and in enforcing the rights hereunder with respect 10 the Collateral. Any notice of sale,
disposition or other intended action by Mortgagee with respect 1o the Collateral sent to Mortgagor
in accordance with the provisions hereof at feast five (5) days prior to such action, shall constitute
comumercially reasonable notice to Mortgapor. The proceeds of any disposition of the Collateral, or
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any part thereof, may be applied by Mortgagee to the payment of the Debt in such priority and
praportions as Mortgagee in its discretion shall deem proper.

29.  Actjons and Proceedings. Mortgagee has the right to appear in and defend
any action or proceeding brought with respect to the Mortgaged Property and to bring any action or

proceeding, in the name and on behalf of Mortgagor, which Morigagee, in its discretion, decides
should be brought 1o protect their interest in the Mortgaged Property. Mortgagee shall, at its option,
be subrogated to the lien of any mortgage or other security instrument discharged in whole or in part
by the Dekt, and any such subrogation rights shall constitute additional security for the payment of
the Debt.

30,  ‘Wsaiver of Counterclaim. Mortgagor hereby waives the right to assert a
counterclaim, other than <mandatory or compulsory counterclaim, in any action or proceeding
brought against it by Mortgages, and, to the extent permitied by law, waives trial by jury in any
action or proceeding brought by eithziparty hereto against the other or in any counterclaim asserted
by Mortgagee against Mortgagar, o i any matters whatsoever arising out of or in any way
connected with this Mortgage, the Note; zay of the Other Security Documents or the Debt.

31 very of Sums Requires taBe Paid. Mortgagee shall have the right from
time to time to take action to recover any sum or summs »vhich constitute a part of the Debt as the
same becorne due, without regard to whether or not the baiares of the Debt shall be due, and without
prejudice to the right of Mortgagee thereafter to bring an aciinn-of foreciosure, or any other action,
for a default or defaults by Mortgagor existing at the time such carlizr action was commenced.

32, Marshalling and Qther Matters. Mortgagor herzvy 'waives, to the extent
permitted by [aw, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafier in force and all rights of marshalling in the event of any sale
hereunder of the Morigaged Property or any pan thereof or any interest therein. Furhier, Mortgagor
heteby expréssly waives any and all rights of redemption from sale under any orderei (ecree of
foreciosure of this Mortgage on behalf of Mortgagor, and on behalf of each and every zerson
acquiring any interest in or fitle to the Mortgaged Property subsequent to the date of this Mortgage
and on behalf of all persons to the extent permitied by applicable law,

33.  Hozardous Substances. Except as disclosed in the Environmental Report (as
defined in Section 34), {a) Mortgaror hereby represents and warrants to Mortgagee that, to the best
of Mortgagor's knowledge, after due inquiry and investigation: (i) the Mortgaged Property is not
in direct or indirect violation of any federal, state, ot local faw, ordinance or regulation or any cour
iudgment or order of any federal, state or local agency or regulatory body applicable to Mortgagor
or to the Mortgaged Property relating to industrial hygiene or 1o environmenta) or unsafe conditions
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including, but not limited to, those relating to the generation, manufacture, storage, handling,
transportation, disposal, release, emission or discharge of Hazardous Substances (hereinafter
defined), those in connection with the construction, fuel supply, power generation and transmission,
waste disposal or any other operations, or processes relating to the Mortgaged Property, those
relating 1o the atmosphere, soil, surface and ground water, wetlands, stream sediments and vegetation
on, under, in or about the Mortgaged Property, or including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, the Emergency Planning and Community
Right-to-Know Act of 1986, the Hazardous Substances Transportation Act, the Resource
Conservatizn and Recovery Act (including but not limited 1o subtitle ] relating to underground
storage tanks), the Solid Waste Disposal Act, the Clean Water Act, the Clean Air Act, the Toxic
Substance Corirel Act, the Safe Drinking Water Act, the Occupational Safety and Health Act, the
Federal Water Pollution Control Act, the Federal Insecticide, Fungicide and Rodenticide Act, the
National Environmeiitz! Policy Act and the Rivers and Harbors Appropriation Act and all
regulations adopted in resvect (o the foregoing laws (collectively, “Environmental Laws"); (i) the
Mortgaged Property is not sukiect to any private or governmental lien or judicial or administrative
notice or action relating to hazaruous and/or toxic, dangerous and/or regulated, substances, wastes,
materials, pollulants or contaminants, petroleurn and petroleum products, tremolite, anthlophyli or
actinolite or polychlorinated biphenyls (including, without limitation, any raw materials which
include hazardous constituents) or paint wit!iznore than 0.5 percent lead by dry weight (“Lead Based
Paint™ and any other substances or muterinls which are included under or regulated by
Environmemal Laws (collectively, “Hazardous Substances™); (iii) no Hazardous Substances are or
have been, prior to Mortgagor's acquisition of the Morigaged Property, discharged, generated,
treated, disposed of or stored on, incorporated in, o1 rémioved or transported from the Mortgaged
Property otherwise than in compliance with all Environmience! Laws; (iv) no property adjoining the
Mortgaged Property is being used or has ever been used-at any. previous time, for the disposal,
storage, treatment, processing or other handling of Hazardous Substances and there is no threat of
any Hazardous Substances migrating to the Mortgaged Property; (v n» underground storage tanks
exist on any of the Mortgaged Property except as those disclosed in writir2 to Mortgagee and which
comply with applicable Environmental Laws; and (vi) Mortgagor has trushfuily and fully provided
to Mortgagee, in writing, any and all information relating to conditions in, on, under or from the
Mortgaged Property that is known to Mortgagor and that is contained in files sad records of
Mortgagor, including but not limited to any reposts relating to Hazardous Substances. ip, on, under
or from the Mortgaged Property and/or to the environmental condition of the Mortgaged Froperiy.

(b)  So long as Mortgagor owns or is in possession of the Mortgaged Property,
Mortgagor shall (i) keep or cause the Mortgaged Property to be kept free from Hazardous Substances
and in compliance with al! Environmental Laws; (i) promptly notify Mortgagee if Mortgagor shal)
become aware of any Hazardous Substances on or affecting the Mortgaged Property and/or if
Mortgagor shall become aware that the Mortgaged Property is in direct or indirect violation of any
Environmental Laws; and (jii) conduct and complete all remedial action necessary to clean up such
Hazardous Substances and remove such Hazardous Substances and/or cure such violations, as
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applicable, as required by law, promptly after Mortgagor becomes aware of same, at Morlgagor's
sole expense. Nothing herein shall prevent Mortgagor from recovering such expenses from any
other party that may be liable for such removal or cure.

(¢)  The obligations and linbilities of Mortgagor under this Paragraph 33 shall
survive any lermination, satisfaction, or assignment of this Mortgage and the exercise by Mortgagee
of any of its rights or remedies hereunder, including but not limited to, the acquisition of the
Mortgaged Property by foreclosure or a conveyance in lieu of foreclosure,

34, Asbestos: Environmental Monitoring. (a) Mortgagor represents and warrants

that, to the best ¢ iviertgagor's knowledge, after due inquiry and investigation, (a) ne asbestos or any
substance containing asbestos (*Asbestos™) is Jocated on the Mort t as dlSCiOS\-d
in that certain Environriental Assessment Keport, dated ﬁ%} by (the
“Environmental Report™; «iid (b) any Asbestos disclosed in the Envirohmenta) Report is not friable
and otherwise complies with s!, spplicable federal, state and local laws, ordinances, rules and
regulations with respect thereto. Moiigagor shatl not install in the Mortgaged Property, nor permit
to be installed in the Mortgaged Property, Asbestos and shall remove any Asbestos promptly upon
discovery to the satisfaction of Mortgagee, a» Mortgagor's sole expense, or take all action necessary
to ensure that such Asbestos is abated or martaged in a manner which complies with al} applicable
tederal, state and local laws, ordinances, rules and regulations with respect to Asbestos. Mortgagor
shall in all instances comply with, and ensure compliance by all occupants of the Mortgaged
Property with, all applicable federal, state and local ‘ez, ordinances, rules and regulations with
respect to Asbestos, and shall keep the Mortgaged Propériy free and clear of any liens imposed
pursuant to such laws, ordinances, rules or regulations, [n-ie event that Mortgagor receives any
notice or advice from any governmental agency or any source waatsozver with respect to Asbestos
on, affecting or installed on the Mortgaged Property, Mortgagor shali ‘iminediately notify Mortgagee.

(b)  UponMorlgagee's reasonable request, at any time and fron: tinieto time while
this Mortgage is in effect, Mortgagar shall provide, at Mortgagor's sole expense, ar/ nspection or
audit of the Morigaged Property preparcd by an engineering or consulting firm approved by
Mortgagee, indicating the presence or absence of Asbestos and Hazardous Substances on the
Mortgaged Property. [ Mortgagor faiis to provide such inspection or audit within (30) days after
such request, Mortgagee may order same, and Morlgagor hereby grants to Mortgagee and its
employees and agents access to the Mortgaged Property and a license to undertake such inspection
or audit. The cost of such inspection or audit shall be added to the principal balance of the sums due
under the Note and this Mortgage and shall bear interest thercafter untif paid at the Default Rate.

(¢} The obligations and liabilities of Mortgagor under this Paragraph 34 shall
survive any termination, satisfaction, or assignment of this Mortgage and the exercise by Mortgagee
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of any of its rights or remedies hereunder, including but not limited to, the acquisition of the
Mortgaged Property by foreclosure or a conveyance in lieu of foreclosure.

35, Handicapped Access. (a) Mortgagor ngrees that the Mortgaged Property shall
at all times strictly comply to the extent applicable with the requirements 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 and all rules, regulations, and orders issued pursuant
thereto including, without limitation, the Americans with Disabilities Act Accessibility Guidelines
for Buildings and Facilities (collectively “Access Laws™.

{+) > Notwithstanding any provisions set forth herein or in any other document
regarding Mortgagee's epproval of alterations of the Mortgaged Property, Mortgagor shall not alter
the Mortgaged Property In any manner which would increase Mortgagor's responsibilities for
compliance with the appiicable. Access Laws without the prior written approval of Mortgagee, The
foregoing shall apply to tenai finprovements constructed by Mortgagor or by any of its tenants.
Mortgagee may condition any such apjroval upon receipt of a certificate of Access Law compliance
from an architect, engineer, or other rerson acceptable to Mortgagee.

(¢} Mortgagor agrees i give prompt notice 10 Mortgagee of the receipt by
Mortgagor of any complaints related to violaticn of'any Access Laws and of the commencement of
any proceedings or investigations which relate t compliance with applicable Access Laws.
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36.  Indemnificatiop. In addition to any other indemnifications provided herein
or in the Other Security Documents, Mortgagor covenants and agrees at its sole cost and expense
to protect, defend, indemnify and save harmless Mortgagee, its directors, officers, shareholders,
employees, agents, successors, assigns and attorneys from and against all liabilities, obligations,
claims, demands, damages, penalties, causes of action, losses (including diminution in the value of
the Mortgaged Property or any part thereof), fines, costs and expenses (including without limitation
reasonable attorneys' fees and expenses, sums paid in settlement of claims and any such fees and
expenses incuired in enforcing this Mortgage or collecting any sums due hereunder), imposed upon
or incurred by or asserted against Mortgages, its directors, officers, shareholders, employees, agents,
successors, azsigns and attorneys by reason of (a) ownership of this Mortgage, the Mortgaged
Property or aiy inierest therein or receipl of any Rents; (b) any accident, injury to or death of persons
or loss of or damage Jo property occurring in, on or about the Mortgaged Property or any part thereof
or on the adjoining sidziwalks, curbs, adjacent property or adjacent parking areas, streets or ways;
(c) any use, nonuse or candition in, on or about the Morngaged Property or any pant thereof or on
adjoining sidewalks, cuivs, adiacent property or adjacent parking areas, streets or ways; (d) any
failure on the part of Mortgage: 10 perform or comply with any of the terms of this Mortgage; (e)
performance of any labor or services orithe furnishing of any materials or other property in respect
of the Martgaged Property or any paii tiicreof; (f) the presence, disposal, escape, seepage, leakage,
spillage, discharge, emission, release, or tircatzned rejease of any Hazardous Substance or Asbestos
on, from, or affecting the Mortgaged Property or any other property; (g) any personal injury
(including wrongful death) or property damage (real or personal) arising out of or related to such
Hazardous Substance or Asbestos; (h) any lawsu’t Frought or threatened, settlement reached, or
government order relating to such Hazardous Substzize or Asbestos; (i} any violation of the
Environmental Laws, which are based upon or in any way rClated to such Hazardous Substance or
Asbestos including, without limilation, the costs and expenses-of any remedial action, attorney and
consultant fees, investigation and laboratory fees, court costs, an1 litigation expenses; (j) any failure
ol the Mortgaged Property to comply with any Access Laws; (k)<e use, generation, refining,
manufacture, transportation, transfer, production, processing, storage, kardling or treatment of any
Hazardous Substances or Asbestos, on, under, from, or affecting the Morigaged Property or any part
thereof or any other property; (1) the imposition, recording or filing or the-threatened imposition
recording or filing of any environmental lien encumbering the Mortgaged Propercs; and (m) any
past, present or threatened injury to, destruction of or loss of natural resources in any.wzy connected
with the Mortgaged Property. Any amounts payable to Mortgagee by reason of the apnlization of
this Paragraph 36 shall be secured by this Morigage and shall become immediately due and payable
and shal} bear interest at the Default Rate from the date loss or damage is sustained by Mortgagee
until patd. The obligations and liabilities of Mortgagor under this Paragraph 36 shall survive any
terrnination, satisfaction or assignment of this Mortgage and the exercise by Mortgagee of any of its
rights or remedies hereunder including, but not limited to, the acquisition of the Mortgaged Property
by foreclosure or a conveyance in lieu of foreclosure.

37, Notices. Any notice required or permitied to be given under this Mortgage
shall be in writing and either shall be mailed by cenified mail, postage prepaid, return receipt
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requested, or sent by avernight air courier service, or personally delivered o a representative of the
receiving party, or sent by telecopy (provided an identical notice is also sent simultaneously by mail,
pvernight courier, or personal delivery as otherwise provided in this Paragraph 37). All such
communications shall be mailed, sent or delivered, addressed 1o the party for whom it is intended
al its address set forth on the first page of this Mortgage. Any communication so addressed and
mailed shall be deemed 1o be given on the earliest of (2} when actually delivered, (b) on the first
business day afier depesit with an overnight air courier service, or (c) on the third business day after
deposit in the United States mail, postage prepaid, and any communication so delivered in person
shall be deepwed to be given when receipted for by, or actually received by, Mortgagee or Mortgagor,
as the case may be. If given by telecopy, a notice shall be deemed given and received when the
telecopy is transmiitted to the party's telecopy number and confirmation of complete receipt is
reccived by the ransanitting party during normal business hours or on the next business day if not
confirmed during notmalbusiness hours. Any parly may designate a change of address by writlen
notice to the other by giving at [east ten (10) days prior written notice of such change of address

38. Authority. {2y Mortgagor (and the undersigned representative of Mortgagor,
if any) has full power, authority and-sight to execute, deliver and perform its obligations pursuant
to this Mortgage, and to monigage, give, giart, bargain, sell, alien, enteoff, convey, confirm, pledge,
hypothecate and assign the Mortgaged Propeity pursuant to the terms hereof and to keep and observe
all of the terms of this Mortgage on Mortgagor's dart'to be performed; and (b) Mortgagor sepresents
and warrants that Mortgagor is not a “foreign persea” within the meaning of Section 1445(f)(3) of
the Internal Revenue Code of 1986, as amended and (he'ralated Treasury Department regulations,
including temporary regulations,

39, Compliance with ERISA and State Statutee o Goverpmental Plans. (a)
Mortgagee represents and warrants to Mortgagor that, as of the date of this Mortgage and throughout
the term of this Morigage, the source of funds from which Mortgagee extnds this Morgage is its
general account, which is subject to the claims of its general creditors undei tate law,

(by  Mortgagor represents and warrants that, as of the date o ks Mortgage
and throughotn the term of this Morigage, () Mortgagor is not an “employee benefit plan’ as defined
in Section 3(3) of the Employee Retitement Income Security Act of 1974, as amended ("LRISA™),
which is subject to Title I of ERISA, and (if) the assets of such Mortgagor do not constitute “plan
assets” of one or more such plans within the meaning of 29 C.F.R. Section 2510.3-101.

()  Mortgagor represents and warrants to Morigagee that, as of the date
of this Mortgage and throughout the term of this Mortgage (i) Mortgagor is not a “governmental
plan” within the meaning of Section 3(32) of ERISA, and {ii) transactions by or with Mortgagor are
nol subject to state statues regulating investments of and fiduciary obligations with respect to
governmental plans.
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(d)  Mortgagor covenants and agrees to deliver to Mortgagee such
certifications or other evidence from time to time throughott the term of this Mortgage, as requested
by Morigagee in its sole discretion, that (i) Mortgagor is not an “employee benefit plan” or a
“governmental plan”; (ii) Mortgagor is not subject to state statutes regulating investments and
fiduciary obligations with respect to governmental plans; and (iii) one or more of the following
circumstances is true:

Equity intcrests in Mortgagor arc publicly offered securities, within
the meaning o 29 C.F.R. § 2510.3-101(b)(2);

Less than 25 percent of all equity interests in such Mortgapor are held
by “*benefit plan investors” within the meaning of 29 C.F.R. § 2510.3-
101()(2); or

Mortgagor qualifies as an “operating company” or a “real estate
cprealing company™ within the meaning of 29 C.F.R. § 2510.3.-
101(<)er (e).

(€)  Any of the-ivllowing shall constitute an Event of Default under this
Mortgage, entitling Mortgagee to exercisecny and all remedies to which it may be entitled under
this Mortgage, and any Other Security Documeritst) (i) the faiture of any representation or warranty
made by any Mortgagor under this paragraph to berve and correct in all respects, (ii) the faifure of
any Mortgagor to provide Mortgagee with the written czrtitications and evidence referred to in this
paragraph, or (i1} the consummation by Mortgagor or any-one Mortgagor of a transaction which
would cause this Mortgage or any exercise of Mortgagee's riskis under this Mortgage, or the Other
Sceurity Documents to constitute a non-exempt prohibited transact/on under ERISA or a violation
of a state statute regulating governmental plans, or otherwise subjcrting Mortgagee to liability for
violation of ERISA or such state statute.

(f)  Mortgagor shall indemnify Mortgagee and defead and hold Mortgagee
harmless from and against all civil penalties, excise taxes, or other loss, cost, camuge and expense
(including, without limitation, attorneys' fees and disbursements and costs ineuired in the
investigatiori, defense and settlement of claims and losses incurred in correcting any prohibited
transaction or in the sale of a prohibited loan, and in obtaining any individual prohibited iransaction
exemption under ERISA that may be required, in Mortgagee's sole discretion) that Mortgagee may
incur, directly or indircctly, as a result of a default under this Paragraph 39. This indemnity shall
survive any termination, satisfaction or foreclosure of this Mortgage.
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40.  Forfeiture.  Mongagor represents and warrants to Mortgagee that there has
not been committed by Mortgagor or any other person in occupancy of or involved with the
operation or use of the Mortyaged Property any act or omission affording the federal government
or any state or local government the right of forfeiture as against the Mortgaged Property or any part
thereof or any monies paid in performance of Mortgagor's obligations under the Note, this Mortgage
or under any of the Other Security Documents, Mortgagor hereby covenants and agrees not to
commit, permit or suffer (o exist any act, omission or circumstance affording such right of forfeiture.
In furtherance thereof, Mortgagor hereby indemnifies Mortgagee and agrees to defend and hold
Mortgagee harmless from and against any lass, damage or injury by reason of the breach of the
covenants and 2greements or the representations and warranties set forth in this paragraph. Without
limiting the geaerolity of the foregoing, the filing of formal charges or the commencement of
proceedings agaiist-iortgagor or all or any part of the Mortgaged Property under any federal or
state faw for which foifriture of the Mortgaged Property or any part thereof or of any monies paid
in performance of Morigar.er's obligations under the Note, this Mortgage, or the Other Security
Documents is a potential resuli, shall, at the election of Morntgagee, constitute an Event of Default
hereunder without notice or opportunity to cure.

41, Waiverof Notice. i0:iuagor shall not be entitled to any notices of any nature
whatsoever from Mortgagee except with respect to maiters for which this Mortgage specifically and
expressly provides for the giving of notice by Mertgapee 10 Morigagor and except with respect to
matters for which Morigagee is required by applicud!e law to give notice, and Mortgagor hereby
expressly waives the right to recetve any notice from Morigrgee with respect to any matter for which
this Mortgage does not specificaily and expressly provide forthe giving of notice by Mortgagee 1o
Mortgagor.

42,  Remedies of Mongagor. In the event that a claim eradjudication is made that
Morigagee has acted unreasonably or unreasonably delayed acting in any casa where by law or under
the Note, this Mortgage or the Other Security Documents, it has an obligation t2 ac! reasonably or
promptly, Mortgagee shall not be liable for any monetary damages, and Morigagor's reedies shatl
be limited to-dnjunctive relief or declaratory judgment,

43.  Sele Discretion of Mongagee. Wherever pursuant to this Morigage,
Morigagee exercises any right given to it to approve or disapprove, or any arrangement or term is
to be satisfactory 1o Mortgagee, the decision of Morlgagee to approve or disapprove or to decide that
arrangements or terms are salisfactory or not satisfactory shall be in the sole diseretion of Mortgagee
and shall be final and conclusive, except as may be otherwise expressly and specifically provided
herein.
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44.  Nop-Waijver. The failure of Mortgagee to insist upon strict performance of
any term hereof shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor shall
not be relieved of Mortgagor's obligations hereunder by reason of (a) the failure of Mortgagee to
comply with any request of Mortgagor or Guarantors to take any action to foreclose this Mortgage
or otherwise enforce any of the provisions hereof or of the Note or the Other Security Documents,
(b} the release, regardless of consideration, of the whole or any part of the Mortgaged Property, or
of any person liable for the Debt or any portion thereof, or (c) any agreement or stipulation by
Mortgagee extending the time of payment or otherwise modifying or supplementing the terms of the
Note, this Mortgage or the Other Security Documents. Mortgagee may resort for the payment of the
Debt to any ether security held by Mortgagee in such order and manner as Mortgagee, in its
discretion, may elzct. Mortgagee may take action to recover the Debt, or any portion thereof, or to
enforce any covenanchereof without prejudice to the right of Mortgagee thereafter to foreclosure this
Morgage. The righic and remedies of Mortgagee under this Mortgage shall be separate, distinet and
cumulative and none shill be given effect to the exclusion of the others. No act of Mortgagee shall
be construed as an election to proceed under any one provision herein to the exclusion of any other
provision. Mortgagee shall not Ue limited exclusively to the rights and remedies herein stated but
shall be entitled to every right andremedy now or hereafter afforded at taw or in equity.

45.  No Oral Chapge. This Martgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure 1o act on the part of Morigagor or Mortgagee bt only by an agreement in writing signed by
the party against whom enforcement of any modification, amendment, waiver, extension, change,
discharge or termination is sought.

46,  Liability. If Mortgagor consists of more than O nerson, the obligations and
liabilities of each such person hereunder shall be joint and several. This Martgage shall be binding
upon and inure lo the benefit of Mortgagor and Mortgagee and their respactive successors and
assigns forever,

47.  Inapplicable Provisions. 1fany term, covenant or condition of the Note or this
Montgage is held to be invalid, illegal or unenforceable in any respect, the Note and this Mortgage
shall be construed without such provision.

48.  Headings. etg. The headings and captions of various paragraphs of this
Mortgage are for convenience of reference only and are not to be construed as defining or limiting,
in any way, the scope or intent of the provisions hereof.
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49.  Duplicate Origipals. This Morigage may be executed in any number of
duplicate originals and each such duplicate original shall be deemed to be an original.

50.  Defipitiops. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Mortgage may be used interchangeably
in singular or plural form and the word “Mortgagor” shall mean “each Mortgagor and any
subsequent owner or owners of the Mortgaged Property or any part thereof or any interest therein,”
the word “Muttgagee” shall mean “Mortgagee and any subsequent holder of the Note,” the word
“Note” shall mzan “the Note and any other evidence of indebtedness secured by this Mortgage,” the
word “person” shall include an individual, corporation, partnership, limited liability company, trust,
unincorporated ascoziation, government, governmental authority, and any other entity, and the words
“Mortgaged Propepty” shall include any portion of the Mortgaged Property and any interest therein.
Whenever the coniext iney require, any pronouns used herein shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall include the
plural and vice versa,

51, Homestead. Moitgucor hereby waives and renounces all homestead and
exemption rights provided by the constitutiot and-the laws of the United States and of any state, in
and to the Premises as apainst the collection of the Debt, or any part hereof.

52, Assignments. Mortgagee shall have the right to assign or transfer its rights
under this Mortgage without limitation. Any Assignee or transferee shall be entitled to all the
benefits afforded Mortgapee under this Morgage,

53, Cooperation. Mortgagor acknowledges that Mortgagea and its successors and
assigns may {a) scll this Mortgage, the Note and Other Security Documents to ore 6r more investors
as a whale loan, (b} participate the loan (the “Logn™) secured by this Mortgage ‘0 one or more
investors, (c) deposit, through one or a series of transactions, this Morigage, the Nate.and Other
Security Documents with a trust, which trust may sell certificates to investors evidensing an
ownership interest in the trust assets or (d) otherwise sell the Loan or interest therein to investors (the
transactions referred to in clauses (a) through (d} are hereinafter referred to as “Secondary Magket
Transactions™). Mortgagor shall cooperate in good faith with Mortgagee in effecting any such
Secondary Market Transaction and shall cooperate in good faith 1o implement alf requirements
imposed by any rating agency involved in any Secondary Market Transaction including, without
limitation, all structural or other changes to the Loan, modifications to any documents evidencing
or securing the Loan, delivery of opinions of counse! acceptabie to the rating agency and addressing
such matters as the rating agency may require; provided, however, that the Martgagor shall not be
required to modify any documents evidencing or securing the Loan which would modify (i) the
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interest rate payable under the Note, (ii) the stated maturity of the Note, (iii) the amortization of
principal of the Note or (iv) any other material economic term of the Loan, Mortgagor shall provide
such information and documents relating to Mortgagor, Guarantor, if any, the Mongaged Property
and any tenants of the Improvements as Mortgagee may reasonably request in connection with a
Secondary Market Transaction. Mortgagee shall have the right to provide to prospective investors
any information in its possession, including, withow limitation, financial statements relating to
Mortgagor, the Guarantor, if any, the Mortgaged Property and any tenant of the Improvements.
Mortgagor acknowledges that certain information regarding the Loan and the parties thereto and the
Mortgaged “roperty may be included in a private placement memorandum, prospectus or other
disclosure docuinents.

54, Vywlver of Jury Trial. MORTGAGOR HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HERFAFTER EXIST WITH REGARD TO THE NCTE, THIS
MORTGAGE, OR THE OTHEK SECURITY DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACION ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRi%{. BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY MORTGAGOR, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACI ISSUE AS TO WHICH THE RIGHT TO
A TRIAL BY JURY WOULD OTHERWISE 2CCRUE, MORTGAGEE IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARACBAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR.

55.  Regourse Obligations. (a)  Subjectto the qualifications below,
Morigagee shall not enforce the liability and obligation of Mortgagn: .oz any general partner of
Mortgagor, to perform and observe the obligations contained in the Not¢ar this Morigage by any
action or proceeding wherein a money judgment shall be sought against Mortzager, or any general
partner of Mortgagor, except that Mortgagee may bring a foreclosure action, anaction for specific
performance or any other appropriate action or proceeding 10 enable Mortgagee.io ¢nforce and
realize upoit’the Note, this Mortgage, the Gther Security Documents, and the intéresis in this
Mortgaged Property, the Rents and any other collateral given to Morigagee and created by this
Mortgage and the Other Security Documents; provided, however, that, except as specifically
provided herein, any judgment in any such action or proceeding shall be enforceable against
Morigagor only to the extent of Mortgagor’s interest in this Morigaged Property, in the Rents and
in any other collateral given to Mortgagee. Mortgagee, by accepting the Note and this Mortgage,
aprees that it shall not sue for, seek or demand any deficiency judgment against Mortgagor, or any
general partner of Mortgagor, in any such action or proceeding, under or by reason of or under or
in connection with this Morigage, the Other Security Documents or the Note. The provisions of this
paragraph shall not, however, {i) constitute a waiver, release or impairment of any obligation
evidenced or secured by this Mortgage, the Other Security Documents or the Note; (it) impair the
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right of Mortgagee to name Mortgagor, or any general partner of Mortgagor, as a party defendant
in any action or suit for foreclosure und sale under this Mortgage; (iii) affect the validity or
enforceability of any guaranty made in connection with this Mortgage, the Note, or the Other
Security Documents; (iv) impair the right of Mortgagee to obtain the appointment of a receiver, (v)
impair the enforcement of the Assignment of Leases and Rents executed in connection herewith; or
(vi) constitute a waiver of the right of Mortgagee to enforce the liability and obligation of Mortgagor,
by money judgment or otherwise, 10 the extent of any loss, damage, cost, expense, liability, claim
or ather obligation incurred by Mongagee (including attorneys” fees and costs reasonably incurred)
arising out of or in connection with the following:

(a))  [fraud or intentional misrepresentation by Mortgagor or any Guarantor in
connection with the Loan;

the ploss negligence or willful misconduet of Mortgagor,

the breacii'of any representation, warranty, covenant or indemnification
provision in tfiatcertain Environmental Indemnity Agreement of even date
herewith giverrby Mortgagor 10 Mortgagee or in this Mortgage concerning
environmental laws, hazardous substances and asbestos;

the removal or disposal of aiy portion of the Mortgaged Property after an
Event of Default;

the misapplication or conversion by Martgagor of (A) any insurance proceeds
paid by reason of any loss, damage or festruction to the Mortgaged Property,
(B) any awards or other amounts riceived in connection with the
condemnation of all or a portion of the Morigazed Property, or (C) any Rents
following an Event of Default; and

any security deposits collected with respect to the Morigaged Property which
are not delivered 1o Payee upon a foreclosure of the Mottgased Property or
action in lieu thereof, except (o the extent any such security £aposits were
applied in accordance with the terms and conditions of any 0l the Leases
prior to the occurrence of the Event of Default that guve risz ‘o such
foreclosure or action in lieu thereof,

()  Notwithstanding anything to the contrary in the Note, this Mortgage or in any of the
Other Security Documents, the Debt shall be fully recourse to the Mortgagor and any general partner
of Mortgagor in the event that (A) the first full monthly payment of principal and interest on the
Debt is not paid when due, (B) this Mortgaged Property is further encumbered by a voluntary lien
securing an obligation for which Montgagor is personally liable for repayment, or (C) the Mortgaged
Property is sold, transferred, conveyed, morigaged or encumbered in violation of Paragraph 9 of this
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Mortgage. Nothing herein shall be deemed to be a waiver of any right which Mortgagee may have
under Section 506(a), S06(b), 1111(b) or any other provisions of the U.S. Bankruptcy Code to file
a claim for the full amount of the indebtedness secured by this Mortgage or to require that all
collateral shall continue 10 secure all of the indebtedness owing to Mongagee in accordance with the
Note, Mortgage and Other Security Documents.

56.  Single Purpose Entity/Separateness. Mortgagor represents, warrants and

covenants as follows:

(8  Mortgagor does not own and will not own any asset or property other
than (i) the Muiaped Property, and (i) incidental personal properly necessary for the ownership
or operation of the Vicrtgaged Property.

by Mortgagor will not engage in any business other than the ownership,
management and operation of tie Mortgaged Property and Mortgagor will conduct and operate its
business as presently conducted ard Goerated.

()  Mortgagor vrit! not enter into any contract or agreement with any
affiliate of the Morigagor, any constituent pary of Mortgagor, any Guarantor or any affiliate of any
constituent party ar Guarantor, except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be availab'e cn an arms-length basis with third parties other
than any such party.

{(d)  Mortgagor has not incurredand will not incur any indebtedness,
secured or unsecured, direct or indirect, absolute or contingen. {including guaranteeing any
obtigation), other than (i) the Debt, (ii) trade and operational debt inicired in the ordinary course of
business with trade creditors in amounts as are normal and reasonable undar the circumstances, and
(iii) debt incurred in the financing of Equipment. No indebtedness other than the Debt may be
secured (subordinate or pari passu) by the Mortgaged Property.

. {(e)  Mortgagor has not made and will not make any loanso: advances to
any third party (including any affiliate or constituent party, any Guarantor or any aftiliat of any
constituent party or Guarantor), and shall not acquire obligations or securities of its affiliates or any
constituent party. :

() Mongagor is and will remain solvent and Mortgagor will pay its debts
and liabilities (including, as applicable, shared personne] and overhead expenses) from its assets as
the same shali become due.

(8)  Mortgagor has done or caused to be done and will do al} things
necessary to observe organizational formalities and preserve its existence, and Mortgagor will not,
nor will Mortgagor permit any constituent party or Guarantor to amend, modify or otherwise change
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the partnership certificate, partnership agreement, articles of incorporation and bylaws, trust or other
organizational documents of Morlgagor or such constituent party or Guarantor without the prior
writlen consent of Mortgagee.

(h)  Mortgagor will maintain all of its books, records, financial statements
and bank accounts separate from those of its affiliates and any constituent party and Mortgagor will
file its own tax returns. Mortgagor shall maintain its books, records, resolutions and agreements as
official records.

(i) Mortgagor will be, and at all times will hold itself out to the public as,
a legal entity separate and distinct from any other entity (including any affiliate of Mortgagor, any
constituent party of Morgagor, any Guarantor or any affiliate of any constituent party or Guarantor),
shall correct any knowr inisunderstanding regarding its status as a separate entity, shall conduct
business in its own namc, shali not identify itself or any of its affiliates as a division or part of the
other and shall maintain and viilize a separate telephone number and separate stationery, invoices
and checks.

()  Mortpagor will maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its zize and character and in light of its contemplated business
operations.

(k)  Neither Mortgagor not 2nv constituent party will seek the dissolution,
winding up, liquidation, consolidation or merger in wnole'or in part, of the Mortgagor,

()  Morgagor will not commingle the {futids and other assets of Mortgagor
with those of any affiliate or constituent party, any Guarantor, or.«ny affiliate of any constituent
party of Guarantor, or any uther person,

(m)  Mortgagor has and will maintain its assets in sush a manner that it will
not be costly or difficult to segrepate, ascertain oy identify its individual assets from those of any

affiliate or constituent party, any Guarantor, or any affiliate of any constituemt party or-Guarantor,
or any other person. :

(n}  Mortgagor does not and will not hold i1self out 10 be responsible for
the debts or obligations of any other person.

(o) INTENTIONALLY DELETED.
(p)  INTENTIONALLY DELETED.

(q)  INTENTIONALLY DELETED.
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(r)  INTENTIONALLY DELETED.

(8)  Cenain Office Covenants.  Mortgagor represents, warrants and
covenants as follows:

(a)  The Management Agreement, dated Januvary 1, 1997
(the “Manggement Agreeinent”), between Morigagor and Barbara D.
Fedor (“Manager”™) pursuant to which Manager operates the
Mortgaged Property is in full force and effect and there is no default
or violation by any party thereunder. Mortgagor shall not terminate,
cancel, modify, renew or extend the Management Agreement, or enter
into any agreement relating to the management or operation of the
Mortgaged Property with Manager or any other party without the
axpress written consent of Mortgagee, which consent shall not be
uitteazunably withheld. 1f at any time Mortgagee consents to the
appointrieit of @ new manager, such new manager and Morigagor
shall, as a eoudition of monigagee’s consent, execute a Conditional
Assignment o Management Agrecment in the form then used by
Morlgagee.

(b)  Mortgager shiall maintain the Management Agreement
for the operation of the Mori;aged Property in full force and effect
and timely perform all of Morigager's obligations thereunder and
enforce performance of all obligaiions of the manager thereunder.

Mortgagor will enter into and cause bz Manager to enter into a
conditional assignment of such Managericst Agreement in form
satisfactory to Mortgagee, Upon an Event of Default, Mortgagor at
Mortgagee’s request made at any time while sucn Event of Default
continues, shall terminate the Management Agreenveri and replace
the manager with a manager approved by Mortgagee,

IN WITNESS WHEREOF, Assignor has cxecuted this instrument the day and year
first above written.

WITNESS: MORTGAGOR:

% %‘/ /% i
1777 @/ E3939 LL.C., an Illinois limited hability

company

By: / j)rz/ﬂ ) i

Barbﬁra Fedor, Its Manager
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ACKNOWLEDGMENTS

STATE OF [LLINOIS

county or (0L )

I, & wo.ary public, in and for and residing in / 0‘3[ L County, in the State aforesaid, do
hereby certify tliat Barbara Fedor, the manager of E3939 L.L.C,, an lllinois limited liability
company, personaliy known to me to be the same person whose name is subscribed in the foregoing
instrument as such manager of such company, appeared before me this day in person and being first
duly swom by me, acknowiadged that she signed and delivered the said instrument as her free and
voluntary act, and as the fi¢e and voluntary act of said company, for the uses and purposes therein
set forth,

IN WﬁES WHEREQF, i-have hereunto set my hand and notarial seal this _/ (’// /’ day
of AN

A A NED

Netaty Pubiic i)
-_‘v,, :

EAL"

ROBERT M. MBNIZ .
Notary Pubiic, State of Hinois
My Commission txpires Nov, 21, 1089

My commission expires:
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EXHIBIT A

Legal Description
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SCHEDULE A CONTINUED
LEGAL DESCKIPTION:
PARCEL 1t

THE PART QF LOT "RB" IN THE SUBDIVISICN OF THE CIRCUIT COURT COMMISSIONERS
IN PARTITION OF THAT PART OF THE NORTHEAST 1/4 LYING SQUTH OF THE ILLINOIS
AND MICHIGAN CANAL RESERVE, OF SECTION 3, TOWNSHIP 38 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOX COUNTY, ILLINOIS, ACCORDING TO THE
PLAT OF SAID SUBDIVISION RECORDED IN THE RECORDER'S OFFICE OF COOK CQURTY,
ILLINCIS, ON SEPTEMBER 5, 1893 IN BOOK 59 OF PLATS, PAGE 32, AS DOCUMENT
1924571, BOUNDED AND DESCRIBED AS FOLLOWS:

FROM THE POINT OF INTERSECTION OF THE NORTH RIGHT OF WAY MARGIN OF WEST
0TH STREET (A PRIVATE STREET BEING 66 FEET IN WIDTH AS DEFINED IN
TRUSTEE’S DEED DATED APRIL 6, 1965, AND RECORDED AS DOCUMENT NO. 19429737}
WITH THE WEST RIGHT OF WAY MARGIN OF SOUTH PULASKI ROAD (SAID RIGHT OF WAY
BLING 100 FEET IN WIDTH), RUNNING THENCE NORTH ALONG SAID WEST RIGHT OF WAY
tARGIN OF SQUTH PULASKI ROAD A DISTANCE OF 655.63 FEET TO A POINT MARKED BY
RN ARON PIPE PLACED AND THE POINT OF BEGINNING: THENCE SCUTHWESTERLY ALONG
THE AR7 OF A CQURVE LYING NORTHWEST OF ITS CHORD HAVING A RADIUS OF 666.69
FRET Ao A CENTRAL ANGLE OF 7 DEGREES, 47 MINUTES, 38 SECONDS OF DISTANCE
OF 90.6% /“FET TC A POINT MARXED BY AN IRCN PIPE PLACED, WHICH POINT IS
468.24 FREL CAST FROWM THE EAST RIGHT OF WAY MARGIN OF SOUTH KARLOV AVENUE
{A PRIVATE STLERT BEING 66 FEET IN WIDTH AS DEFINRD IN TRUSTEE’S DEED DATED
APRIL 6, 1565,/ AD RECORDED AS DCCUMENT NO. 19429737) AND §316 .65 FEET NORTH
FROM SAID HOKTH RTICHT OF WAY MARGIN OF WEST 40TH STREET, THENCE CONTINUING
SOUTHWESTERLY ALCNC TdE ARC QF A CURVE LYING MORTHWEST OF ITS CHORD HAVING
A RADIUS OF 366.02 «/EET AND A CENTRAL ANGLE OF 12 DEGREES, 28 MINUTES, 00
SECONDS A DISTANCE QF/79.64 FEET TO A POINT MARKED BY AN IRON PIPE PLACED
WHICH IS 403,68 FEET PAST FROM SAID EAST RIGHT OF WAY MARGIN OF SOUTH
KARLOV AVENUE AND 570.37% FFET NORTH FROM SAID NORTH RIGHT OF WAY MARGIN OF
WEST 40TH STREET; THENCE CCATIWJING SOUTHWESTERLY ALONG THE ARC OF A CURVE
LYING NORTHWEST OF ITS CHORL AVING A RADIUS OF 251.56 FEET AND A CENTRAL
PHGLE OF 9 DESREES, 24 MINUTES, D2 SECONDS A DISTANCE OF 54.24 FEET TQ A
POINT MARKED BY AN IRON PIPE PL/CED, LOCATED ON A LINE 523,79 FEET NORTH
FROM AND PARALLEL WITH THE NORTH LIMNZ OF WEST 40TH STREET, WHICH POINT IS
190.40 PEET WEST FROM SAID WEST LINP 2F SOUTH PULASKI ROAD; THENCE WEST
ALONG THE LAST ABOVE MENTIONED PARALLEL/LINE A DISTANCE OF 359.60 FEET TO
A POINT LGCATED AT THE INTERSECTION OF /'HT _LAST ABOVE MENTIONED PARALLEL
LINE AND THE EAST RIGHT OF WAY MARGIN OF GCUTH KARLOV AVENUE; THENCE NORTH
ALONG THE EASTERNM RIGHT OF WAY MARGIN OF SOUT! KARLOV AVEMUE A DISTANCE OF
267.91 FEET TO A POINT MARKED BY AN IRON PIPE PLTCID; THENCE NORTHEARSTERLY,
EASTERLY AND SCUTHEASTERLY ALONG THE ARC OF .4 CUPVE LYING NORTH OF ITS
CHORD HAVING A RADIUS OF 6Q0.00 FEET AND A CENTkal/ MMGLE OF 34 DEGREES, 40
MINUTES, 18 SECONDS A DISTANCE OF 1363.08 FEET TO A(FCINT MARKED BY AN IRON
PIPE PLACED, WHICH POINT IS 2,354.67 FEET NORTH OF THP SOUTH LINE OF THE
SOUTH LINE OF THE HORTHEAST 1/4 OF SECTION 3; TOWNSHI® 328 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN; AFORESAID COUNTY ANWD STATE, AND 1§
HEREINAFTER REFERRED TO AS POINT A; THENCE SOUTHEASTERLY 49,64 FEET TO A

POINT MARKED BY AN IRON PIPE FOUND LOCATED ON LINE A, LINE A/ BEING DEFINED
A5 A STRAIGHT LINE RUNNING SOUTHEASTERLY FROM FQINT A 199.8Y TeRT TQ A
PLINT LOCATED ON THE WESTERN RIGHT OF WAY MARGIN OF SQUTH PULACKT ROAD;
THENCE SQUTHEASTERLY 68.74 FEET TO A POINT MARKED BY AN IRON PIPE TOUTD AND
LOCATED ON A LINE PARALLEL TO AND 1B.04 FEET NORTHEAST OF LINE A; THINCE
SCUTHEASTERLY AND ALONG A LINE PARALLEL TO LINE A 68.74 FEET TOC A 'POINT
L.OCATED ON THE WEST RIGHT OF WAY MARGIN OF SOUTH PULASKI ROAD AND MARKED BY
AN IRON FIPE PLACED; TEENCE SCUTHERLY ALONG THE WEST MARGIN OF THE RIGHT OF
WAY OF SOUTH PULASKI ROAD 114,00 FEET TO THE PQINT QOF BEGINNING, AS SHOWN
ON THAT PLAT OF SURVEY MADE BY CHICAGO GUARANTEE SURVEY COMPANY, ROBERT J,
HANMON, ILLINO1S REGISTERED LAND SURVEYOR, FOR CHICAGQ TITLE INSURANCE
CGMPANY AND EESCD, INC., DATED JULY 30, 1586, IN COOK COUNTY, JLLINCIS.

{THE POREGQING DESCRIPTION 1S BASED UPON THE FOLLOWING DEFINITIONS)

SOUTH KARLOV AVENUE (A PRIVATE STREET} IS DEFINED AS A STRIP OF LAND 66
FEET IN WIDTH, LYING IN LOT "B* OF THE SUBDIVISION RECORDED IN BOOK 59 OF
PLATS, PAGE 32 AS DOCUMENT 1924572, BEING 33 FEET ON EAST SIDE OF THE
CENTER LINE, THEREOF, WHICH LINE IS PARALLEL TQ AND 583 FEET WEST OF THE
WEST LINE OF SOUTH PULASKI ROAD AND EXTENDS FROM THE NORTH LINE OF WEST
40TH STREET TO THE NCRTHERLY LINE OF THE LAND CONVEYED BY THE CHICAGO RIVER
AND INDIAMA RAILROAD CCMPANY TO THE CRAWFQRD REAL ESTATE DEVELOPMENT
CCMPANY BY DEED RECORDED IN THE RECORDER’S OFFICE OF COOK COUNTY, ILLINOIS
a5 DOCUMENT 17307420,
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SCHEDULE A CONTINUED

LEGAL DEECRIPTION:

WEST A0TH STREET (A PRIVATE STREET) 1S DEFINED AS A STRID OF LAND 66 FEET
IN WIDTH LYING IN LOT "A™ AND IN LOT “"B" OF THE SUBDIVISION RECORDED IN
BOOK 59 OF PLATS, PAGE 32 AS DOCUMENT 1924871 EXTENDING ERSTERLY FRCM A
LINE PARALLEL TOQ AND 655.93 FEET EAST OF AND PARALLEL TO THE NORTH AND
SOUTH CENTER LINE OF SECTIQON 3. SAID PARALLEL LINE BEING THE EAST LINE OF
SCUTH KILDARE BQULEVARD, TO ITS INTERSECTION WITH THE WEST LINE OF SOUTH
PULASKI ROAD. THE NORTH LINE OF SAID STRIP IS A LINE PARALLEL TOD AND 1,088
FEET NCRTH OF THE NORTH LINE OF RE-ESTABLISHED DISTRICT BOULEVARD, THE
SOUTH LINE OF SAID STRIP OF LAND IS A LINE PARALLEL TO AND 66 FEET S0UTH OF
‘THE NORTH LINE OF SAID STRIP OF LAND., THE NORTH AND SCUTH CENTER LINE OF
SAID SUCTION 3 XS HEREIN DEFINED AS A STRAIGHT LINE DRAWN FROM A POINT ON
THE NC&TH LINE OF SAID SECTION 3, MEASURED 2,64B,14 FEET WEST FROM THE
NORTHEAST. CORNER OF SAID SECTION 3, AND MEASURED 2,642,84 FEET EAST FROM
THE NORWHYEST CORNER OF SAID SECTIOM 3, TO A POINT ON THE SOUTH LINE OF
SAID SECTTON 3, MEASURED 2,669.37 FEET FROM THE SOUTHEAST CORNER OF SAID
SECTION 3, -a¥u) MEASURED 2,668,04 FEET EAST FROM THE SQUTHWEST CORNER OF
SATD SECTION 2, THE EAST AND WEST CENTER LINE OF SAID SECTION 3, IS DEFINED
AS A STRAIGHT 'LTWP DRAWN FROM A POINT ON THE EAST LINE OF SAID SECTION
MEASURED 2,597,139 PIET SOUTH FROM THE NORTHEAST CORNER GF SAID SECTION 3,
AND MEXSURED 2,669,084 -FEET NORTH FROM THE SOUTHEAST CORNER OF SAID SECTION
J, TO A POINT ON THE Wiuf7 LIME OF SATID SECTION 3, MEASURED 2,598.77 FEET
SOUTH FROM THE NORTHWEST CORNER OF SAID SECTION 3 AND MEASURED 2,661.19
FEET NORTH FROM THE SOUTHIESY CORNER OF SAID SECTION 3, THE NORTH LINE OF
RE-ESTABLISHED DISTRICT BURLFVARD (A PRIVATE STREET) AND SAID NORTH LINE

EATENDED, 1S DEFINED AS A STRAICHT LINE DRAWN FROM A POINT ON THE EAST LINE
OF SAID SECTION 3, MEASURED 4€5.1i PEET NORTH OF THZ EAST AND WEST CENTER
LINE OF SAID SECTION 3 TO A POINT OV TIE NORTH AND SQUTH CENTER LINE OF
SAID SECTION 3, MEASURED 464.08 FEEV NOBTH OF SAID EAST AND WEST CENTER
LINE. THE SOUTH LINE OF RE-ESTABLISHED DILTRICT BOULEVARD IS B¢ FEET SOUTH

QF AND PARALLEL TO THE NORTH LINE OF RE-EGTABLISHED DISTRICT BOULEVARD.

PARCEL 2:

EASEMENT APPURTENANT TQ AND FOR THE BEREFIT ‘¢ PAPRCEL 1 AFORESAID, FOR
INGRESS AND EGRESS OVER, UPON AND ACROSS T'HE PRIVATE STLEETS KNOWN AS SOUTH
KARLOV AVENUE AND WEST 40TH STREET, FOR PURPOSES UT PASSAGE TO A PURLIC
HIGHWAY, AS DEFINED IN TRUSTEE'S DEED TO STANDARD BRANDS INCORPORATED, A
CORPORATION OF DELAWARE, DATED APRIL 6, 1965 AND RECCORDED A2RIL 8, 1965 AS
DOCUMENT 19429737, IN COOK COUNTY, ILLINOIS.
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