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MORTGAGE, ASSIGNMENT OF RENTS.

SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MDATGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND

FINANCING STATEMEYY ihereatter retarrad 1o as "Mortgage”) made and entered into this L3

day of May |, 1997, ov COMBINED CENTRE RPFIl  ASSOCIATES LIMITED LIABIITY
COMPANY, a Delaware miteZ Sability company thereafter refa.red to ag "Borrower™), for the

benefit of PROVIDIAN LIFE A#5 HEALTN INSURANCE COMPANY., a Missouri corporation
Ihereatier referred 10 as “Lender™:

Wi(HESPETH THAT:

FOR and in consideration of the premises; the sum of Ten and No/100 Dollars 1$10.00)
and other good and valuabte consideration, the irceipt and sufficiency whereof are hereby
acknowledged, and 10 secure the U and vimely payivat of the Indebtednass and the tult and
tinely performance and discharge of the Obiigatians (e $1.ch 1erms are hereinafter definad),
Borrower has granted, bargained, sold, and conveyed, a'u by these presents doss hereby
grant, bargain, sefl, mortgage, and Convey, unto Lender and Lendai's succmssors and assigns
afl ot the following (hereafter collectively referred to as the "Prooart”):

(&l Al interasts of Borrower in that tract or parcel of iand, whethar now
owned ar hereafter acquired, more particularly described in Exhibit A artatted hersto and
MCorporated hergin by this reference (hereafrer referred to as the "Land"};

(b} Al buildings, structures and mpravements of every nature Wipl3never
now or hareatter situated on the Land, and a0 gas and electric fixtures, radiators, ipes,
heaters, furnaces, engines and machinery, escalators, bodlers, ranges, oitvators, motiws,
phumbing and heating fixtuees, carpeting and other floor caverings, fire extinguishers and any
other safety equipment required by governemental regulation or law, washers, dryers, water
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heatars, mirrors, mantels, air conditioning apparatus lincluding, without Jimitation bumidity
control equipment), refrigeration plants, refrigerators, cooking apparatus and appurtenances,
window screens, swrings, and storm sashes, alarm davices of any type, automatic sprinkler
gystems, carpet, cabinets and shelving, partitions, paneling, and wall covering, and windows
of every type, which are owned by Borrower and are or shall be attached to the Land or said
buildings, structures, or Wnprovements, coversd garages, utility sheds, wackrooms, open
parking arees, water, storm and sanitary sewer facifities, electric facilities, drapery, recre-
stional equipment, swimming pools, ventilation systems, disposals, and all other fixtures,
machinery. equipment, furniture, furnishings. sppliances, vehicles, building suppiies and
materials, books and records, chattels, inventory, accounts, farm products, consumer goods,
general intangibles and persona! property of every kind and nature whatsoever {othar than
personal prenerty which may be or deemed to be toxic or Hazardous Materials, as defined in
Paragraph 110 below) now or hereafter owned by Borrower and kocated in, on, of about, or
usad or intend”d in be used with or in connection with the use, operation, or enjoyment of the
Property, includng all extensions, additions, improvements, betterments, after-acquired
property, renewals, (er.ocements and substitutions or proceeds from a voluntary or involuntary
sale, liquidation of renversion of any of the foregoing and all right, titla and interest of
Borrower in any such firanes, machinery, equipment, furniture, furnishings, appliances,
vehicles, goods to become tixitures. and persoral property subject to or covered by any prior
security agreement, conditioni} stles contratt, chattel morntgage or similar lien or claim,
together with the benefit of any dejos'ts or payments now or hereafter made by Borower ot
on bahalf of Borrower, all trade names, {aemarks, service marks, logos and goodwill which
are owned by Borrower and in any way now or hereafter belong, relate or appertan to the
Property or any part thereof or are now owred e hareafter acquired by Bomower and which
ralate or pertain to the Property; and all inve:myry, accounts, chattel paper. documents,
equipment, fixtures, farm products, consumer gxorts and general intangibles constituting
proceeds acquired with cash proceeds of any of tiv. proverty described hereinabove, afl of
which ace hersby declared and shall be deemad to be fixzaras and accessions to the Land and
a part of the Property as betweesn the parties hereto a all parsons claiming by, through or
under them. and which shall be deemed to be 2 portion of thwe senurity for the indebtedness
herain deseribed and to be secured by this Mortgage;

{e] All easements, rights-of-way, strips and gores ¢l land, vaults, streats,
ways, alleys, passages, sawer rights, waters, water courses, water rights axd powers, shrubs,
crops, trees, timber and other emblements now or hereafter located on the “an! or under or
above tha same or any part or parce! thereof, and all estates, rights, titles, inteigs?s. minerals,
royalties, easements, privileges, hberties, tenements, hereditaments and apparisnances,
reversion and reversions, remainder and remsinders whatsoover, in any way belonging.. rzisting
or aphertaining to the Praperty or any part thereof, or which hereafter shall in any way Lalng,
relate or be appurtenant thereto, whether now owned or hereafter acquired by Borrower:

(dy AN presamt and future icome, tents, issues, profits and revenues of the
Property from time to time accruing {inckading, without limitation, all payments under leases
or tenanciey, uneamed premiums on any insurance policy carried by Borrower for the benefit
of Lender and/or the Property, tenant sscurity deposits, ssttlements, remunerations,
compensation, esciow funds and all awards or payments, including interest accruad thereon,
i any. and the right to receive same, growing out of or as a result of any exercise of tha right

.2
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ot eminent domain, including the taking of any part or all of the Proparty or payment for
alteration of tha grade of any street upon which said Proparty abuts, or any other injury to,
taking of or decrease in the value of said Property 10 the extent of all amounts which may be
owing on the Indebledness as hereinafter defined secured by this Mortgage at the date of
receipt of any such award or payment by Borrower, and the reasonable attorneys’ fess, costs
and disbursements incurred by Lender in connection with the collection of such award or
payment], and alf the estate, right, title, interest, property, possession, claim and demand
whatsoever at law as well as in aquity, of Borrowsr of, in and to the same; reserving only the
night to Borrower to coltect the same as bing &5 no continuing acceleration of the Indebtedness
by Lender exists following an Event of Delautt 2t defined in Paragraph 2.011a};

e} Al insurance policies and proceeds thareof, franchise agreements,
manageme”.( contracts, construction contracts, map approvals, conditional use permite, ang
aff other conxa.ts, pamits, KCenses, plans o intangibies now of hereafter owned by Bomower
and dealing wic stecting or conceming the Property, including, without limitation, afl rights
accrumg to Borrawst ‘rom any and all contracts with all contractors, architects, engineers or
subcontractors relating tu the construction of improvements on or upon the Property, including
payment, performance and/or materiaimen’s bonds and any ather related choses in action; and

if Proceeds of any of the foregoing,

TO HAVE AND TO MZAD the Property and all parts, rights, members, and
sppurtenances theredt, unto Lender aisZ +is successors and assigns of Lendey, forever: and
Borrower does hereby bind itsef, its successaiz and assigns, to warrant and forever defend
the tit%e 1o the Property urto Lender against every nersan whomsoaver lawfully claiming or to
claim the same or any part thereof, by, throuar, of under Borrower, but not otherwise,
subject, however, 10 the title exceptions listed in Exkio't B attached hereto and incorporated
herein by this reference ("Permitted Exceptions”™), and upor this special trust provided, always.,
and it is the true intent and meaning of the parties, that w/» Borower shall pay o cause 10
be pmd to Lender, #ts successors or assigns, the indebtedness rccording to tha conditions and
agreements of the Note and of this Mortgage and shafl keep, parinrm and observe all of the
covenants, obligations and agreements contained in the Loan Docuinants, all without delay,
as required thereunder and hereunder, then thiz Mortgage shall bz cenceled of record.
Borrower shall pay, on demand, the reasonable out-of-pocket costs and oxpenses, it any,
ncurred by Lender in connection with such cancallation.

This instrument is given to secure tha payment and parformance of tie 1oilowing
described indehtedness in such manner as Lender in its sole discretion shall datermine
{(hareatter collectively referred 1o a5 the "Indebtedness™):

{a)  Tha debt evidenced by that certain Promissory Note dated the date
hereo! by Borrower 1o Lendar undar which the tinal maturity date is May 10, 2002 and the
interest rate is as set forth therein, a true and correct copy of which is attached hereto as
Exhibit L and mcomorated herein by this reference thereatter referred to as the "Note®},
together with sy and all renewals, extensions, substitutions, modifications and consolidations
of the indebtedneass evidenced by the Note:
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by Any and 30 additiona) advances made by Lender to protect of preserve
the Property or the secirity interest crested hareby on tha Property, or for taxes, assessments
ot insurance prefiums as hareafter provided, or for performance of any of Borrower's
obligations hereundsr, or for any other purpose provided herein (whathar or not the original
Borrower temains the owner of the property at the time of such advances), provided, however,
nothirg harein shall bs deemad to obligate Lender to make any such advances; and

it This Mortgage secures, in addition to the aforedascribed Indebtedness,
al obligations and covenants of Borrower under the Note, under this Mortgage and under sny
other documan:, instrument or agresmant executed by Borrower and now or hereafrer
evidencing, securing or otherwise rélating to the Note, including, without limitation, the
Assignment of Leases and Rems [“Lease Assignment ™} of even date herewith from Borrower
ta Lender (the Note, this Mortgage, tha Lease Assignment, Assignment of Management
Agresment, The Mortgage Loan Application/Commitment between Borrowser and Providian
Capital Mansgerisnt Real Estate Services, Inc. which was assigned to Lender, and all of such
other documenis, instruments anxi agreements are hereinafter sometimes refsrred (o
collsctively as the "L uar Documents®), and afl costs of collection o entorcement of the rights
and remedies of Lense’, mchuding reasonable attornays’ fees it collected o enforced by or
through an attorney-at-law o7 under the advice thereof,

As ugad herein, the term "ulligations™ shall mean any and a)l covenants, warrantias,
representations and other ohiy*tiens [other than to repay the Indebtedness) made or
undertaken by Borrower, but not any =2 person or entity, to Lander as st forth in the Loan
Documents.

As usad harein, the term “Lendar’ shall mean PROVIDIAN LIFE AND HEALTH
INSURANCE COMPANY, a Missouri Corporation, 70 the subsesquent holder or holdars of the
Mate,

Rotrower hereby further covenants and agrees with Lender as follows:
RTi

1.01 i ics, aorrower will pay the
Note according 1o the terms thereof and will pay all other Indebtedness at the time and in the
manner pravided under the Note, this Mortgage, any instrumant evidancing andlor securing
the Indebtedness and any other Loan Document and Borrower will otherwis® perform, aft of
the Dhlgations and comply with and abide by each and every of the stipulations, 2o sements,
conditions and covenants contained in the Note, this Mortgags and every ¢tz Loan
Docurnent,

@ i) Borrower shalf, subjsct to the exculpation pravisions set forth in
Article [V hareof, protect, defend, indemnity and hold Lender harmless from and
against all Nabiiities, obligations, claims, damages, penalties, causes of action,
casts, and expenses {inchuding, without hmitation, reasonable attorreys’ fees
snd court costs] nposed ubon or incurred by Lender by reason of this
Mortgage of in exetcising, parforming, enforcing, or protecting its rights, titie,
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or interests sot forth herein, and any claim or demand whatsoever which may
be asserted against Lander by reason of any alleged obligation or undertaking
1o be performed or discharged by Lender under this Mortgage;

2
‘?
3
7
/
2
J

{it  Borrower shall not initiate, join in o consent to any change in any
restricfive COVENANt, oning ordinance, eassment of other restrictions limiting
or defining the uses which may be made of the Property, or any part thareof,
without Lender’s prior written conssnt such consent not 1o be uneeasonably
withheld or delayad, except as otherwise permitted by this Mortgaga of tha
Leaze Assignment.

fift  Bomower covenants and agreas that, subject to Borrawer’s right
te contest same as set forth in Paragraph 5 of Exhibit D attached hereto, it shali
not take any action or fail to take any action which will result in fians or
e-rumbrances affecting the Property, the Note or this Mortgage, except for
Permaittad Exceptions.

{ivi ' Bowrower hereby protects, defends, indemnifies and holds Lender
harmlass rrom. subject to the exculpatory provisions sat forth i Article 1V
hereof, any aixd & Costs, damages and liabilities resulting from, arising out of
or related to the crerino or existenca of liens, Impositions, taxes, assessmants
or encumbdrances, athec than the Permitted Exceptions, by or against the

Proparty.

(vl Botrower covinants and agrees 10 execute, &t no cost to
Borrower, such additional dociments as Lender may reasonably requirs to
evidere and confikm the tiens ani security interest evidenced by this
Mortgage.

{bl  Botrower hereby represents, warrants, anc a jreas as follows:

i} To the best of Borrower's knowdados. Burrowsr has naither done
any act nor faited to do any act which would prevem '_order from, or materially
kit Lerwder in, acting under any of the pravisions of this Mortgags:

it Neither the execution and dalivery of this Nurtgage, nor the
performance of each s every covenant of Borrowar under this Mor.gage, nor
the satisfaction of each and every condition contaired n this A:rigage,
conflicts with, or constitutes & breach or defsult sfter the expiratior -7 any
applicabie notice andior cure and/or grace period under, any agrécmant,
mderiure, or other instrumant 1o which Borrower is » party or is subject, o, to
tie best of Borrower's knowiedge, any law, ordinance, administrative
reguiation, or court decree which is applicable to Borrower;

{ii}  Wo action has besn trought or, to the best of Bomower's
knowladge, is thieatened, which would interfere in any way with the right of
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Barrower to execute this Morigage and perform all of Borrower's obligations
comained in this Mortgage,;

v} This Mortgage and the other Loan Documents, constitute legal,
valid and binding obligations of Borrower, enforceable against Borrawer in
accordance with their terms subject to bankruptcy, solvency and ather dabtor
reliaf [aws, rules and reguiations now or heresfter in effact;

Lgms ! LS T S N

{w} The representations and waranties of Borrower in this Mortgage.
{oan Documents and the financiel statements prepared by Borrower and
submitted with the Application/Commitment ate, t0 the best of Borrower's
knowledgs, true and correct in ali material respects as ot the date of this
Mortgage; and

ivit Yo the best of Barrower’s knowledge, except as disciosed by the
Borzavior's Atfidavit dated the date hateof by Borrower 1o Lender, there is no
iitigatici, Arbitration, investgation, of administrative proceeding of or betore any
court, sofrator or governmental suthority pending of threatened, by or against
Borrower, yeit'i respect 1o the Loan Documents, ot with respect 10 of ageinst

the Property;

Lvii) Good (v, indafeasibie fee simple title to tha Property is vested in
Borrower free and clear of #7y fiens and encumbrances other than the Permittad

Exceptions.

1.02 Tax ' f

{8) In the event of the passage o any law, order, Tule of requlation
subsequent to the date hergot, in any manne! ehayjing of modifying the taxation of
mortgages, deeds of rust, or security agréements of debcs seored therety or the maaner of
coflecting taxes so as 10 affect Lender adversely, except forincome taxes payable by Lender
or franchise taxes payable by Lender, Borrower shall subsequent * the date hereot, promptly
pay any such tax on or beforg the dus date thereo! 1o the exteni %2" payment of such tax
doas not causs the Indebtedness to be usurious. However, if Boriowei tails to make such
prompt payment or if, in the reasonable opinion of Lender, any such law, order, fule of
reguiation prohvbits Borrower from making such payment or woutd penalize Lrnoyr if Borrower
makes such payment of if, in the opmion of Lender, the making of such payraeng Tright resift
i the impaosition of interest bayond the maximum amount permitted by applicatis law, then
the entire balance of the Indebtednass secured by this Mortgage and al! accrucd interest
thereon shali, st the option of Lendar, become due and pavable within pinety (30) div: after
delivery of written natice from Lender to Borrowesr.

bt Borrower shall, subject to Paragraph & of Exhibit D attached hereto, pay
and dischargs, on of before the dus date thereot, all taxes, jevies, license fees, parmit fees,
liens, judgmerns, assessments, utility tees and charges, hook-up fees and charges, and aft
other expenses, Tees and charges {in each case whaether generai or spacial, ordinary of
extraordinary, of Toreseen and unforeseen] of every character whatsoever now o hereatter
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levied, assessed, confirmed or impuosed on, or with respect to, or which may be a fien upon,
the Property, or any part thereof, or any estate, right, or interest therein, or upon the rents,
msues, income or profits thereof, or incured in connection with the Note, the Indebtednass
o any of the Loan Documents, and all premivms on policies of insurance covering, atecting,
or relating to the Property, as required pursuant to Paragraph 1.03 hereaf, and shall submit
to Lender such avidence of the due and punctual payment of all such taxes, assessments,
insurance premiums and other Tees and charges a5 Lender may reasonably require, including
without iimitation paid tax receipts no iater than the date on which taxes first becoms
delinquent.

{c)  Borrower will protect the first lien and security interest status ot this
Muorigage (sabsect to the Permitted Exceptions) and will not, without the prior written consent
of Lender, Create, place or permit to be created or placed, or otherwise mortgage, hypothecate
or encumber-ary portion of the Property with, any other ken, or claim thereof, or security
interest of any nutuve whatsoever (statutory, constitutional or contractusil regardless of
whather same is allere0’s or expressly infenior to the lien and security interest created by this
Mortgage, except for Piraitted Exceplions and subject to Paragraph 5 and Paragraph 7 of
Exhibit D attached bereto.

1.03  Insyrance.

fal  Barrower shall, at itz e>pense, procure for, daliver to and maintain for the
benefit of Lender until the indebtedness (- Jufly repaid, onginal, fully paid insurance poiicies
or a copy of such policy certified by Borroveer to be true, complete, and correct, and an
oviginal certificate from the insurer (which certivioa?s.in the evant the policy is a biankat policy
which includes tand, improvements, parsonaity v wcome other than the Property or income
derived from the Property, shall evidence tha aflocadrn af coverage to the Property and the
income from the Property) providing the following types ci 1asurance relating 1o the Property,
issued by insurance companies with a Best's rating of "A-" i bettar, in such amounts, in such
form and contemt and with such expiration dates as are approved by Lender (such approvat
not to be unreasanably withheld or delayed]. Such polices shall pirvida that the insurer shall
give Lender at jeast fifteen [15) days’ prior written notice of non-reraval and at least thirty
{30) days’ prior written notice of cancellation, amendment, termination, ¢ Coange in coverage
in the manner provided for the piving of notices under Paragraph 3.05 herey and shall provide
that no act done or omession by the insured shall invalidate or diminish the insuran:e provided
ta Lender and Lender may, but shall not be obtigated ta, make premium paymes « prévent
any cancetlation or atteration of the policies and such payments will be accepiey hy the
insurers to prevent same, and, except for liability policies, shail contain & standard mottoanee
clause satisfactory to Lender:

i} Broad form property insurance against ati risks of physical loss,
including, without kmitation, fire, axtended coverage, vandalism, malicious
mischief, earthquake, flood, and collapse, with waiver of subrogation, to the
extent of the full replacement cost of the improvements now of hereafter
located on the Land, to the Property, without deduction for depreciation, either
without co-insurance requirements or with agresd amount endorsement
attached;
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fil  Public kability insurance covering all liabilities incident to the
ownership, passéssion, occupahcy and operstion of the Property and naming
Lender as an additional insured thereunder, having limits of not less than
$1,000,000 each accident, $1,000,000 each person, and $500,000 property
damage. Lender resarves the right to reasonably require increased coverage
under this subparagraph lii):

fii)  Rent or business interruption insurance against koss of income
arising out of any hazard against which the Property is required to be insured
under Subparagraph 1.03(a)i) above, in an amount not less than six |5}
months’ gross rental income from the Property {including all payments to be
made by tenants under leasas);

{ivi  Flood hazard insucance, if any poftion of the Property is in an area
‘whch is, at any time during the term of this Mortgage, identified by the Fedaral
Emeryancy Management Agancy #s having special fiood of mud slide hazards
and k. wiuch flood insurance has been made availabie under the National Flood
Insurancr: 4¢t of 1968, as amendad:;

lv)  Eoiler. machinery, and heating, ventilaticn, and air conditioning
system insurance

ivil  Workers' connensation insurance, if applicebla; and

{viil  Such other insuratce with respect to the Property or any
replacements or substitutions Wisretor, in Such amounts a5 may from time to
time be reasonably required by Lencis, a0ainst other insurable casualties which
a1 the tim# aré commonly insured age™is® in the case of properties of similar
character.

(bl Al amounts payable pursuant to and all cther proceeds of such insurance
policies maintained pursuant to this Mongage sre hereby assignze-io Lendet. As tong a5 no
event of default is then in existence alter the expiration of any apglcad’s natice and/or cure
and/or grace period, Borrower may proceed to adjust, compromiss or s€0ie any 1055 under any
insurance policies maintained pursuant heretc lother than any loss of Lender covered by
Kability insurance and/or loss covered by rent insurancel; provided, however, That Lender's
prior written consent shall ba reguired for the fina! adjustment, compromise o 225 isment of
any such loss of more than $500,000. In the event Borrower fails to commencs zav such
adjustment, compromise, or sattlemen, or to prosecute any such procseding vvith dus
diligance, Lender may adjust, compromise or settle any such loss. In any event, Boraaer
covenants and agrees that Lender is hereby authorized and smpowered, at its option, to
adiust, compromisa, or settle any such loss if an event of default sfter the expiration of any
applicabla notice, geace and/or cure pariod is then in existence, and to coflect an receive the
proceeds from any such policy or policies. Each insurance company is hereby suthorized and
directed 1o make payment for all such losses directly to Lender, instead of to Borrower and
Lender jointly. in the event any insurance company faifs to disburse directly and sofefy to
Lender but disburses instaad either solaly to Borrower or ta Borower and Lender jointly,
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Bortower agrees immediately to endorse and transfer such proceeds to Lender, Upon the
failure of Borrower 10 endorse and transter such proceeds as aforesaid, Lander may execute
such endorsements or transfers for and in the name of Borower, and Bommower hereby
mtevoCably appoints Lender as its agent and attomey-in-fact coupled with an interast so ta do.
After deducting from said insurance proceeds all of its reasonable out-of-pocket expanses
incurred in the collection and administration of such sums, including reasonable attorneys'
tees, Lender may, subyect 1o Paragraph 3 of Extibit D attached hareto, apply the net proceeds
or any part therecf, at its soke option (i) 16 8 prepayment of the Indebtedness hereby secured,
whether of not due and in whatever order Lender elacts, withoul prepayment premium or
penalty, lii} 10 the repair and/or rastoration o the Property, upon such conditions as Lendsr
may raasonahly datemnine, and/or [iH) for any other purposes or objects for which Lander is
entitied o Advance funds under this Mortgage, alt without reducing or impairing the Jien of this
Mortgaye o, any odligations sscured hereby. Any balance of such proceeds then remaining
shall be pais 1= Borraower o the person or entity lawfully entitted therato. Lender shall not be
obligatad to sze (o the proper application of any amount paid over to Borrower and shafl not
be held responsiis: Tor any Tailure 10 collect any insurance proceeds due under the terms of
any policy, regardiess of the cause of such faifure.

(e} At lerst tan (10} days prior to the expiration date of each policy
maintained pursuant 1o this Yo aph 1.03, a certificate of insurance evidencing the renawal
ot replacement thereof reasonzioly, satisfactory to Lender shall be delivered to Lender.
Borrower shall deliver to Lender rec=ips evidencing the full payment of premiums for all such
msurance policies and renswals or razixcemants, The delivery of any insurance policies
hereurxier shall constitute an assigninert of all unearned premiums as further security
hereunder. In the event of the foreclosure of thic Mortgage ot any other transter ot title to the
Property in extinguishment of partial extingu.shment of the Indabtedness, all right, title and
witerest of Borrower in and to all insurance policies: rantained purcuant 1o this Paragraph 1.03
then in force shall belong to the purchaser and Lararr is hereby irrevocably appointed by
Borrower as attormney-m-1act icouplad with an interest) fo. Rorrowser to assign any such policy
10 said purchaser, without accounting 1o Borrower for 80y Lnsamed premiums therefor. No
assignmant of a bianket policy will be reguired, although t*e srocesds payable and any
wneamed premiums under the blanket policy will be assigned, in pach case for the Property.

{dy M the proceeds of the insurance described in this Puragraph 1,03, or any
candemnation procesds dascribed in Paragraph 1.05 below, are to ba usad tar restoration,
repair or replacament (hereinatter reterred to as the “Work™) of the Properny, 2uch proceeds
up to $50G,000 shall be delivered ta Borrower for such purpose and swuch procesds of
$500,000 or more shall be paid out by Lencer no mare frequently than monthly 26 Sorower
(or, at the optiont of Lender, jointly 10 Borrower and the pergons furnishing fador-ondfor
material ncident to such restoration, repair or replacement of directiy to such persons; 7.s the
Work progresses, subject to the faowing conditions: {Aj prior to the commencement thereofl
{orther than Work to be performed on an emergency basiz to protect the Property of prevent
imerference therewith], (i an architect or enginear, approved by Lender (such approval not to
ba urnveasonably withheld or delayed), shall be ratainad by Borrower (at Borrower's expense)
and charged with the supervision of the Work and (i} Borrower shall have prepared, submitted
10 Lender and secured Lander's written approval of (such spproval not to be unreasonsbly
withheld or delayed) the plans and spacifications Tor such Work; (B) sach request for payment

-g.
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by Borrowe. shall be made on ten (10} days prior written notice to Lender and shalfl be
accompanied by » certificate to be made by the architect or Bnginees sipervising the Work {if
one is required pursuant to Subpacagraph 1.03{d) AN} hereinabavel], otherwise by Borrawer
or an executive officer of Borrower, stating, among such other matters as may be reasonably
required by Lender that: (i) all of the Work completed has bean done in substantial compliance
with the approved plans and specifications |if any be requirad undes Paragraph 1.03(d)[A) i)
heteinabave); and (i) the sum requestad is justly required ta reimburse Borrawer for payments
by Borrower 1o, or is justly due to, the contractor, subcontractors, materiaimen, iaborers,
engineers, architects or other persons rendeting sefvices or materials for the Work [giving a
trief description of such services and materials); {Cl Lendar shall have received adequate
assurance that when added to all sums previousty paid out by Borrowsr, the sum requasted
does not exceed the cost of the Work dane to the date of such certificate; (D} Lender shall
have recuivid sdequate assurance that the amount of insurance proceeds plus amounts
deposited with Lender by Barrower remaining in tha hands of Lender, it any, will be sufficient
on completnn ot the Work to pay for the same in full [giving in such reasonabla detai) as
tender may rcquiz-an estimate of the cost of such completioni; {El each request shall be
accompaniad by waive, of en satisfactory in form and substance to Lender that there has not
been filed with respect to the Property any mechanic's %en or other hen, affidavit or instrument
asserting any lien or sy Ser nghts with respect 10 the Proparty, which iens have not besn
satistied, discharged or bonoe « aer; (F] there has not occurred any Event of Default since the
hazard, casuafty or contingency Qiving fise to payment of the insurance procesds; (G in the
case of the request for the final deubursamant, such requast is accompanied by a copy of any
Centiticate of Occupancy or other == #¥icate, if any, required by any legal requirement of
governmental authority to render accupzocy of the damaged paction of the Property tawtul,
and (H] i, in Lendet’s reasonabie judgmen:, th=.amount of such insurance procesds wifl not
be sufficient to complete the Work (which de’erminstion may be made priof 10 of during the
performance of the Work), Borrowsr shall depocrt with Lender, immediately upon a roquest
therefor, an amountt of money which whan added 1o «r insurance proceeds will he sutficient
to complete the Work. Any deposit by Borrower with Lanze- shaff be invested for the account
ot Bomrower as Lendar may reasonably approve, with ths ‘nrarest, if any, hekl by Lender as
part ot the depasit in mccordance with this Paragraph 1.02.C).  Nothing herein shall be
interpreted 1o prohibit Lender from applying at any time the whole or any pant of such
insurance proceeds to the curing of any Event of Dafault.

(]  Subject to the provisions of Paragraph 3 of Exhibit T: at>sched hereto, the
Indebtednass shall be due arxt paysble, without any prepayment penalty ™ premium, within
one hundred twenty (1201 days after Lender notifies Borrower that the Progert: has bean
demolished, destroyed, or substantially damaged by fire or other casuatty or by copus:anation,
so that {in Lender's reasonable pxigment} the Property cannot be restored or reboits with
svailable funds 1o substantially the same condition as the Property was in prior 1o such
casuaity or condamnation within a ressonable period of time,

1.04 Monthly Deposits.  Borrower shall, subject to the terms of Paragraph 2 of
Exhibit D attached hereto, deposit monthly, with Lender, concurrently with each regular
monthly Joan payrent under the Note, or at Lender's option, with an escrow agant designated
by Lencter, whase fea shall be paid by Borrower, until the Indebiadness is fully repaid, such
sum or sums dgatenmined by Lender in its sole discration to ba sufficient to pay, at teast thirty
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{30} days before due, sl taxes, assessments, insurance premiuvms and similar charges
(hereafter reterred to as “tmpositions”) with respect 1o the Property. Said deposits shail be
held by Lender or such escrow agent free of any liens or ¢lsims on the part of creditors of
Borower and as part of the security of Lender, and if no defauft or event of default atter the
expiration cf any applicabls notice snd/or cure and/or grace pariod then remains uncurad said
deposits shall be used by Lender to pay tha impositions as the same accrue and are payable.
Nothing contained harein shall causa Lender to be deemed a trustee as to said deposits. Said
depOsits may be commingled with the general funds of Lender and no interest shall be payable
therson. i said funds are insufficient to pay the Impositions in full, as the same bacome
payable, Borrower will deposit with Lender such additional sum or sums as may be required.
Nathing contained herein shall cause Lender 10 be obligated to pay any amounts in excess of
the anouitt of funds deposited with Lender pursuant to this paragraph. Showld Borrower fatl
10 deposit with Lender sums sufficient to pay in full the Impositions at least thirty (30} days
before the e’z ‘when due, Lender, at Lender’s elaction, but without any obligation s¢ to do.
may advance amy @ mounts required 10 make up the deficiency, and any amounts so advanced
shall be desmed pzit 1.7 the Indebtedness secured by the Loan Documents and shall be payable
on demand and shal) bas: interest at the Default Rate set forth in the Note. Upon any default
or event of default after tha moiration of any applicable notice and/or cure and/or grace period
under thes Mortgage or the Mate or any other Loan Document, Lender may, at its option, apply
any money in the fund resulting from said deposits to the payment of the Indebtedness,
whisther o not due and in such msmyer as, it may elect. In the event of a foreclosure of this
Mortgage. the purchaser of the Propirty rhall succeed 1o all the rights of Borrawer in and 10
such deposits. Upoh assignment of thes riortgage, Lender shall have the right 1o pay over the
balance ihen held in escrow to s assignes whereupon the Lender named hetein shal) then
become compiletely released from all liability <« respect thereto, Upon full payment of the
Indebtedness or at such earlier time as Lender inay elect, the balance of the deposits in its
possession shall be paid over to the then owner of (v, Froperty (whethar the person identified
in the introductory paragraph of this Mortgage or the tiwii swner of the Property) and na other
party Iinckuding prior owners of the Property} shall have- any right or claim therate. Lender is
not obligated to render the Property 1o taxing authoritios or-to attempt to obtain any
djustments 10 the assessed valuation or the amount of Impositiois with respect 1o the Prop-
erty. It is the obligation uf Bofrower ta provide to Lender the ‘atrimation regarding the
amount, date of payment and place of payment for 8l Impositions.

1.05 Condemnation. Subject to the provisions of Paragraph 4 o Exhibit D 10
this Mortpage, i all or any material portion (a5 determined by Lender i 5 reasonable
discretion] of the Praperty shall be damaged or taken through condemnation (whicn (»m when
used in this Mortgage shall include any damags or taking by any governmenta o quasi-
governmenta! authority and any transter or grant by private sale made in anticigation uf or in
beu thereot,) either temporarily or permanently, then the entire indebtedness inckading, without
hmitation, any accrued interest, shall, at the option of Lender, become due and payable
without prepayment penalty or premium upon af jeast ninety (80) days’ prior written notice
trom Lender 1o Boower. Promptly upon leaming of the institution of the proposed,
contemplated or threatened institution of any condemnation proceeding, Borrower shall notity
Lendar of the pendency of such proceedings, and no settiement respecting awards in such
proceedings or shall ba effected without the consent of Lender. Lendar shall be entitled to

receive afl compensation, awards, proceeds and other paymants or relief relating to or payable
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as & result of such condemnation. Lender is hereby suthorized, at its option, to commance,
appear in and prosecute, in its own name or i the neme of Botrower, any action of proceeding
refating to any condemnation, and to settia or compromise any claim in connection therewith.
Af such compansstion, awards, damages, claims, rights of action and procesds and the right
thereto are hereby assigned by Borrower to Lender, 1f Lender does not slect to daclare the
entire accrued and unpaid Indabtedness immadiately due and payable, as provided above, then
Lender, atter deducting from said condemnation proceeds all of its expenses incurred in the
collection and administration of such sums, including, without kmitation, reasonzble attomeys’
fets, may, subject to Paragraph 4 of Exhitet D attached hereta, apply the net procesds or any
part thereof, at its option, (il to a prepayment ot the Indebtedness, whether of not due and in
whatever order Lender elects, without prepayment penalty or premium, lii} to the repair and/or
restoratinn of the Property upon such conditions as Lender may reasonably determine, and,
or (il tor-uny other purposes or objects for which Lender is emitied to advance funds under
this Mortgana, afl without reducing of impairing the lien of this Mortgage: and any balance of
such moneys Yen remaining shall be paid 1o Borrower or sny other person or entity lawfully
entitled thereto. '_snder shal not be obligated to see to the proper application of any smount
paid over 1o Borrow:r 72 any other person of entity. Borrower agrees 1o execinte such further
assignrnent of any com ensation, swards, damages, claims, rights of action and procesds 8%
Lender may reasonably reqars. H, prior to the racsipt by Lender of such award or proceeds,
the Property shall have bear 20kl on forackosure of this Mortgage, or a5 & result of ather legal
action ralating ta this Moctgage (c thr Nate, Lender siall have the right to recaive such award
or praceeds ta the extent of any uiyaid indebtedness following such sale, with fegal interest
thereon, whether or not & deficiency palgment on the indebtedness shall have been sought
or obtained, and to the extent of reasona’sz attorneys’ fees, costs and disbursements incoered
by Lender in connection with the colisction Ut auch award or proceeds.

1.06 Care of Property.

{a) Borrower shall keep & improverents of any kind now or hareafrer
erected on the Land or any part thereof in good conditian wi«f renair, reasonable wear and teat
excepted, shall not commit or sufter any intentional waste, and thall not do or suffar to be
done anything which would or could materially increase the risk 0 lire or ather hazard to the
Property or any part thereof or which wouki or could result in the caorciiztion of any insurance
policy carried with respect to the Property,

R CalN SN TPV IS e

(b}  Borrower shall not, except as part of the ordinary covise of business,
remove, demoiish or materially aiter, enlarge or change any structure of other v .provemeant
kocated on the Land without Lender's consent, SUCh consent not 1o be unreasonat v withheld
or delayed, nor shall any new improvements be constructed on the Pronerty, excent i the
ordinary courss of business, without Lender's consant, such consent not 10 be unreasciably
withheld or delayed. Borrower shall not remove or permit to be removed from the Land any
tixtire, chatrel or part of the Property without the consent of Lender, axcept where
appropriate replacements are immedistely made which are fres of any lien, security interest
or clawm superior to that of this Mortgage and which have 3 value and utility at Jeast equal to
the value and utifity of the fixture o chattel remavisd, which replacement shall, without furthet
actiar, bacoime subject to the len of this Mortgage.
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ic Lender or its representative is hereby authorized to enter upon and
inspect the Property at all reasonabla times.

{di  Bormower will perform and comply promgtly with, and cause the Property
1o be maintained, used and operasted by Bomower in accordance with, any and all i} present
and {uture (aws, ordinances, rules, reguistions and requirements of every duly constituted
governmental or quasi-governmental suthority or agency applicable to Borrower or the
Property, including without bmitation, alf applicabla federal, state and local [sws pertsining to
ar and water quaiity, hazardous waste, waste disposal, 8ir emisstons and other anvironmental
mattars, all zoning and other land use matters, and niles, regulations and ordinances of the
United Statas Environmental Protection Agency and al! other applicable federal, state and jocal
agencies and bureaus; (i) similarly applicable orders, rufes and regulations of any regulatory.
kcensing, zGurediting, insurance underwriting or rating organization of other body exercising
similar funct.ors: (iiil similarly applicable duties or obligations of any kind imposed under any
Permitted Excaption, or otherwise by law, covenant, condition, agreemant or easament, public
or private; {iv] policvz of insurances at sny tims in force with respect to the Property; {vi
prevent and future hardv.ed and desebility complisnce 1sws snd reguistions; and {vi) the terms
and conditions of any-ather financing secured by a lien on all or any part of the Property. f
Borrower receives any noticz $'iat Botrower or the Property is in default after the expiration
of any applicable notice, cure ardir grace period under or is not in compliance with any ot
the foregoing, or notice of any broceeding initiated under or with respect to any of the
foregoing, Borrower will promptly tiwrs=h a copy of such notice to Lender,

{e) If all or any part o' the Property shall be damaged by fire or other
casusity, Borrower shall give immediate written notice thereof to Lender and shall, to the
extent insurance proceeds are made availabie by ).ender for such purpose, promptly restore
the Property to the equivalent of its original condi‘io:i; and if @ part of the Property shall be
damaged through condemnation, Borrower shall, to 4y, =xtent condemnation proceeds are
made available by Lender for such purposse, promptly ‘ectore, repair or alter the remaining
portions of the Property in & manner reasonably satisfactory ?5 Lender,

il H any work required to be performed under ttis Paragraph 1.06 involves
an estimated expendituwe of more than $500,000, no such work will be r.ndertaken until plans
and specifications therefor, prepared by an architect or engineer satisfactory to Lender, have
been submitted to and approved by Lander, such approval not to be untsusonably withheld
or delayed.

1.07 Security Agreement.

fal  With respect to the machinery, apparatus, equipment, fittings, fixtures,
building supplies and materials, articles of personal property, chattels, chattel paper,
documents, inventory, accouns, farm products, Teceivables, insurance proceeds, condemna-
tion awards, consumer goods an general intangibles and any other personal property or
fixtures described in paragraphs (b), (c), {d), and (e) on pages 1, 2, and 3 in this Mortgage
referred to or described in this Mortgage inchuding any parsonal property or fixtures included
within the definition of the term "Property” (other than any personal property which may be
now or hereatter deemed 10 be toxic or Hazardous Materials] whether now owned or hereafter
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from time to time scquited by Bomower, togather with sl substitutions, replacements,
additions, attachments. accessories and all of the rants, issues, income, revenues and profits
derived from the Froperty and all proceeds of the foregoing (hereinafter collactively refarred
to as the “Collateral”}, this Mortgage is hereby also made and declared to hs 2 security
agreement ancumbering each and every ttem of such propsrty comprising a part ot the
Coltataral, i compliance with the provisions of the Uniform: Commarcial Code. To this end,
Borrower has granted, bargained, conveyed, assigned, transfarmed, and set over, and by these
presents hereby does grant, bargain. convey, assign, transfer, and set over, unto Lander a first
and prior security nterest in aft of Bommower’s nght, title and interast in, to and undar the
Collateral 1o secure the full and timely payment of the Indabtedness and the full and timely
pertormance and dischange of the Obligations. Upon request by Lender, at any time amwd from
time to time, » financing statement or statements reciting this Mongage to be a security
agreamant. aftecting ail of such property shall be exacuted by Borrowsr and Lender and

appropriateiy. Siedg,

Lao~on b oL -

(6 This Mortgage shafl be effective as a financing statement filed as a
tixture filing with i25poc1 to all tixtures inchuded within the definition of "Collatersl.” A
tarbon, photographic ¢ riber reproduction of this Morntgage shall be sufficient as a financing
statement.  Lender shait hawe-the right at any time to fife & manually executed counterpart of
a catbon, photographic or ovhzt | sproduction of this Mortgage as a financing statement either
in the central or local UCC or reut estate records af any jurisdiction where the Coliateral is
iocated, but the failse of Lendsr o do so shall not impair {i} the effectivensss of this
Mortgage as a fixture filing parmittad-to; Sections 9-313 and 3-402 of the lilinoiz UCC, or {ii}
the vafidity or enforceahility of this Murange in any respect whatsoaver. The following
miermation is inchuded for purposas of meeting the requirements of a financing statement:

{A}  The name and addrosr of the debtor are:

COMBINED CENTRE RPFIIVATSOCIATES
LIMITED LIABILITY COMPAN!/

3003 Summer Street

P.0. Box 7900

Stamford, Connecticut 06904-7900
Attention: Ganeral Counsel/Real Estate

8  The name and address of the secured party ave:

PROVIDIAN LIFE AND HEALTH INSURANCE COMPZM Y

c/o Providian Capital Management Real Estate Services ihe.
400 West Markeat Streat

Louisvilie, KY 40202

Aftention: Asset Management Dept., 12th Floor

{C)  This financing staternent covers alt rights, titles snd interests now
owried and at any time hereafter acquired by Borrower as dabtor in aff
the Collateral. The Collateral inchudes goods which are or are to become
fixtures on the Land. This financing statement is to be filad for record
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in the real estate records. Borower, as debtor, does have an interest of
record in the Landg.

D) Procesds and products of the Collateral ars also covered,

(¢  Borrower and (ander agres that the filing of any such financing statemem
or statements in the records normally having 10 do with personal property shall not in any way
aftect the sgreement of Borrower and Lender that sverything used in conpection with the
production ut income trom the Property or adapted for use therein or which is described or
refiacted in this Mortgage is, and st all times and for all purposes arxf in all proceedings, both
legal or aquitahie, shall be, regarded as part of the real estate conveyed hereby regardless ot
whether a1y such item is physically attached to the improvaments jocated on the Land, setial
rmbers o used for the batter identification of certain tems capable of being thus identified
n an extibic 12 this Mortgage, or any such dem is referred to of reflacted in any such financing
staternent ov-dsstements so fitad at any time. Similarly, the mention in any such financing
statement or sizizaents of the rights in and 1o (A) the proceeds of any insurance policy. or
{B} sny award in pininent domain proceedings for a taking or for lpss of value, or IC)
Borrower's interast as lendlord in any present or future lease or sublaase or rights to income
growing out of the use andir: sccupancy of the Property, whather pursuant to 2 tenant faase
of space in the Property o Gtharwise, shall not in any way alter eny of the rights of Lender
»s determined by this Mortgage or affect the priority of Lender’s security interest granted
harehy or by afty Gther recorded dusuraant, it being understaod and agread that such mention
n such financing statement or statennis is solaly for the protection of Lender in the event
any coutt shall at any time hold with resz2ct 1o the foregoing clauses (Al, (8), or (C) of this
sentence, that notice of Lender's priority of intzrest, 1o be atfective against a particular class
of persons, rnust be fled in the Undform Commerzis! Code recards,  Said secutity interest shall
attach thereto as soon as Borrower obtaing any mi= 45t in any of the Coflateral and bafore the
Coflateral becomes fixtures of before the Collxteral is Hiwiatled or affixed to other collateral for
the henafit of Lender, 10 secure payment of the Indebtedrazs and all other sums and charges
which may become due hersunder or under the Logn Dozuments and the pertormance and
discharge of the Oliligations. The security interest held by Lende: shaf! cover cash snd non-
cash proceeds of the Collateral, it nothing contained herein shail e ~onstrued as autharizing,
either expressly of by implication, the sale or other disposition of the Zo'lateral by Borrower,
which sale or other disposition is hereby expressly prohibited withow” tender’s prior wiitten
consent, or as otherwise provided hergin,

{d)  Lender shall have all the rights, remedies and recourses Wi espect ta
the Coltateral atforded to & secured party by the Uniform Commercial Code in addition: to, and
not in mitation of, the other rights, remedies and recourses afiorded by the Loan Doswknents
or grescribed by general law. It an event of default after the expiration af any appicubis
notice andror cure and/or grace penod shati occur, Lender may elect, in addition to exercising
any and all other rights, remedies and recourses set forth in this Mortgage, to collect and
receive all of the rents and 10 procesd in the manner set forth in Saction 9-501(4) of the
Uniform Commercial Code s in effect in the State of lllinois relating to the procedure to be
followed when a security sgreement covers both real and personal Property. Except as
otherwise set forth in this gramemnatical paragraph, &t any foreclosure sale hsid pursuant to this
Wortgags, it shall be dermed that tha Lender proceeded under such Section 9-501(4) and that
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such sale passed title to all of the Property and other property described herein to the
purchaser at such foreciosure sale, including without limitation the Collateral. Lender may
elect either priof to or at such sale not to proceed under such Section 9-50114) by notifying
Borrower of the manner in which Lender intends to proceed with regard to the Collataral. It
15 agreed that the requirements of the Unitorm Commercial Code as to reasonable notice of
sy proposed sale or disposition of the Collateral shali be met if such notice is mailed to the
Borrower, as hereinafter provided, ot least twenty-ons (21) days prior to the time of such sale
or disposition,

(e}  Bomower apraes that, without tha prior written conssnt of Lender, such
consent not ta be urweasonahly withheld or delayed, Borrower will not remove of penmit to be
remaoved (rom the real property hereby conveyed, any of the Collateral (other than worn out
or obsolete Zollateral which is not material to the operation of office buildings on the Property)
uniess the sinv: is replaced smmediately with unencumbered colisterat of a quality and value
equal or superiof to that which it replaces. All such replacements, renewals and additions
shall bacome anlt Le immediately subjact to the sacurity interest of this Mortgage and be
covered thereby. Borcwer warrants and represents that all Collateral now is, and that al
toplacements thereof, < castitutions therefor or additions thersto will be, free and clear of liens,
encumbrances or security iNlrra:ts of others, except as 1o the Permitted Exceptions amnd the
security interest created hergpy.

ih Borrower war’ar i< that (it Borrower's (that is, "Debtoc’s"} name and
identity are as referred to in the first nz,z4raph of this Mortgage, and its principal place of
business is at the address for Borrower se' forth in Paragraph 3.05 below, {ii} Borrower {that
is, "Detnor™} has been using or oparating undr suid name and identity without change since
January 7, 1997 an (iii} the location of all targitin Collateral is upon the Land. Borrower
covenants and agress that Borower will furnish  2oder with notice of any change in the
matters sddressed by clauses (if through (iiif of this Sinaragraph 1.07(f) within thirty {30}
days of the effective date of any such change. and Jorzwer will promptly execute sny
financing statemants reasonably deemad necassary by Lende: o prevent any filed financing
statement from becoming misieading or fosing its perfected si=tus.

tg}  The infarmation in this Subnaragraph 1.07(g) is pro #ded in order that this
Mortgage shall comply with the requirements of the Uniform Commercial Coie for instruments
to be filed a5 financing statements. The “Secured Party” is the Lander; the rmalfing address
of the "Secured Party” from which information concetning the security iterssi may be
obtained, snd the mailing address of "Debtor,” are as set forth herein, and 4 striement
indicating the types, or describing the items, of collsteral is set forth hereinabove.

thh  Some of the tems of property dascribed herein are goods that are or are
10 became fixtures related to the real estate described herain, and it is intended that. 8s to
those goods, this Mortgage and Security Agreement thall be effective as a financing statement
filed a5 a fixture filing from the date of its filing for record in the real estate records of the
courty in which the Land is located. Information concerning the security interast created by
this instrument may be obtained from the Lendsr, as “Secured Party.” or Borrower, as
"Debtor,” st their respective mailing addressas set out in Paragraph 3.05 hereof.
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il Borrower further covenants and agreos that aff of the aforementioned
personal property shail be owned by Borower and shall not be the subject matter of any fease
or othar instriment, agreemant or trantaction whereby the awnership o beneficial interest
thereof or therein shall be held by sny person or entity other than Borrower, EXcopt 1o the
extent Lender consents in writing to any laase of any of such property. which consant shall
not be unreasonably withheld or delayed or for a lease of office equipment used n the
management office on the Property: nor shall Borrower create or cause to be created any
security interest covering any such proparty, other than (i} the security interest created herein
in favor of Lender, (i) the rights of tenants lawfutly occupying the Proparty pursuant to leases
approved by Leader, and (iii} the Permitted Exceptians.

i Notwithstanding the foregoing provisions of this Paragraph 1.G7,
Borrowe: <ball be parmitted to lease equipment of ciher personal property for the operation
of the Prorerty in the ordinary course of businsss, subject to Lender receiving a collateral
assignment of 4rv such lease.

1.08. Afrpr-Acouired Property. The lien and security interest hereof shall
wdomatically attach, with.out further act, to all after-acquired propesty owned by Borrower and
attached to and/or usod in the operation of the Property or any part thereof, to the sxtent
permitted by law.

1.09  Expenses: Hold Haniogs.  Borrower shall pay or reimburss Lender, upon
demand therefor, for all reasonable coruiants’, reasonable attorneys’ feas, raasonable costs
and reasonable expenses incurred by Leivar in any suit, action, legal proceeding or dispute
ot any kind in which Lender is made a party e, 2opaars as a party plaintiff or defendant, or
otherwise affecting the indebtedness, this Martoage, or the interest created herein, or the
Property, including, without Emitation, any forecioure procesdings, any condemnation action
nvolving the Property, any federal bankeuptey procarding of state insolvency proceeding
involving the priorities or rights of creditors, any action 15 Lrotect the sacurity hereof, or any
action or proceeding commanced by governmental autneziy with respect 1o the S107808,
disposal or claan-up of toxic o Hazardous Materials on, under ¢7 aivout the Property; and any
SuCh amounts paid by Lender shall ba added to the Indebtednazs sacured by the lien of this
Mortgage and shall baar interest from and after the date when paid {1 if ot attributable to any
act or omission by Borrower, st the Applicable Rate, or (i) otherwise =t the default rate in
effect under the Note.

Borrowar will, subject to the exculpatory provisions set forth in Artiate DA hereof,
defend, at its own cost and expense and hold Lender harmiless from, any action, practeding
or Claim atfecting the Praperty of the Loan Documents, or resulting from or arising oif, af the
tailure of Borrower to perform or dischatge its Obligations or otherwise to comply with *he
ovisions of the Loan Documents, and all coats and expenses incurred by Lender in protecting
Lender’s interest hereunder in such an event lincluding without limitation &l caurt costs and
reascnabie sttormeys’ feest shall be horne by Borrower, shall be added 1o the Indebtedness and
shall bear interast from snd atter the date when paid st the Default Rate then in effect under
the Note.
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110 Subropgation. To the full extent of the Indebtedness, and except for the socurity
interests and liens held by the holder of the secondary tinancing petmitted under Paragraph
7 of Exhibit D to this Morigaga, Lender is hareby subrogated to the liens, claims and demands,
and to the rights of the owners and hokders of each ken, claim, demand and other
encumbrance on the Property which is paid or satistied, in whole or in part, out of the
proceeds of the Indebtedness, and the respective liens, cliaims, demands and other encum-
brances shall be, and each of them is hereby, preserved and shafl pass to and be heki by
Lender as additiona! collaters) and furthar security for the indebtednass snd the Obligations,
10 the same extent they would have besn presarved and would have baen pasted 10 and held
by Lender had they bsen duly and legally assigned, transferred, set over and delivered unto
Lender by assignment, notwithstanding the fact that any instrument providing public notice
of the s»inv may be satisfied and canceled of record.

117 Yranster of the Progerty: Secondary Financing.

{8} The identity and expertise of Borrowear were and continue to ba materiat
cHtumstances upon which Lender has refied in connection with, and which constitite valuahla
consideration to Lendar ‘ur, the extending to Borrower of the indebtedness, and any change
in such identity of expartise Co/sd materially impair or jeopardize the security for the payment
of the Indebtedness. The wccurrence of any of the following therein raterrad to as &
“Disposition™): the lsase of any (ortion of the Proparty (except as permitted under the Loan
Documentsl, or the transfer, sale, exihenga, sssighment, conveyance, pledge, hypothecation,
mortgage or ather disposition of encumixe.v.a, voluntarily of by operation of faw of afl or any
portion of the Property or the leases or the rents relating thereto (o any intersst therein}, or
tif Borrower is a corporation. partnership, imiced liability company, trust, or other entity} the
assignment, pleige, saks, transfer, encumbrance, r« other disposition of voting contro) of fifty
percent {50%) or more of the financial interest of nv general pantner or managing member
in Botrower, or {if Borrower is partnership or limite bability company) any transter. sale,
exchange, assignment of conveyance of a general partnatehip interest or managing member
interast i Borrower, shalf constinte sn Event of Default afier the axpiration of any applicable
rolice and/or cure and/or grace period, and Lender may, at Leder's option, enforce any and
ol of Lender’s rights, remedies and recourses set forth in this Morasge; provided, howaver,
Lender shall not enforce such rights, remedies and reacourses it Lence: cunsents in writing 1o
the Disposition in question or the Disposition in question is expressly pamitted by the Loan
Documents. Wt is expressly agreed that, subject to the terms of Paragiesh 1 of Exhibit D
attached heretn, in conhection with determining wheather to grant or withhaid such consent,
Lender may, inter pliy, (il consider the craditworthiness of the party to whom sucii Tiscosition
wilf be made end its management ability, with respect 10 the Property, (it considor ahather
o not the securty for payment of the Indebtedness arct the performance of the Gbligatisns,
or Lender's ability 10 snforce its rights, remedies and recoursas with rexpect to such sacunty,
wifl be impaired in any way by the proposed Disposition, [iii) require as 2 condition to granting
such consent an increase in the rate of interest payable under tha Note (subiect to the
provisions of Paragraph 1.12 hereof} and/or a modification of the Final Maturity Date or any
ather provision ot the Loan Documents, (ivl reguire that Lender ba raimbursed for all
feasonable costs and expenses incurred by Lender in investigating the creditworthiness and
mansagemant ability of the party to whom such Disposition will be made and in determining
whether Lender's security will be impaired by the propased Disposition, (v} require the
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payment to Lender 0f a reasohable transfer fee to cover the cost of documenting the
Disposition in its records {subject 1o the provisions of Paragraph 1.12 hereof), ivi) require the
paymart of its reasonable attorneys’ fees in connection with such Disposition, (vii} require the
wxpress assumption, subkact to the exculpatory provisions set forth herein, of payment of the
Indebtedness and performance of the Obligations by the party to whom such Disposition will
ba made (with or without the release of Borrower from liabifity for such Indebtedness and
Obigations), (vidl require the execution of assumption agreements, modification agreements,
supplemental secin ity doclments and financing statements reasonably satisfactory in form and
substance to Lendar, {ix) require endorsemants (to the axtent available under applicable law)
to ahy existing mortgagee title insurance policies insuring Lender's liens and security interests
covering the Property, {x) require additional secunity for the payment of the Indebtedness and
performa > 0! the Obligations, andior txi} shorten the stated term of tha Note or gtherwise
rearrange thz.payment terms of the Nete, In all evems, if Lender cansants to any Disposition,
the manager of the Property atter such Disposition shall be a creditwarthy parson or entity of
sound financir. re sutation.

{b)  Tiw consent by Lender to any Disposition of the Property or the baneficial
interests of Borrower £l not be deemed to constitute a novation of the indebtednass or a
consent to any further Disposiion, of 1o waive Lender’s right, at its option, 10 exercise its
rsmadies for default after the eyziation of any applicable notice and/or cure and/or grace
period, without natice ta or demaxt upon Bofrower Or 10 any other person of entity, upon any
Disposition to which Lender shall nt have consanted.

1.12 1imit on Intersst. It is exoressiv stipulated and agreed 1o be the intent of
Borrower and Lender at aff times to comply wich the applicable lilinois law goveming the
maximum rate or amount of interest payable on o in connection with the Indebtednass {or
applicable United States federal law to the axtent shat it permits Lender to contract for,
charge, take, reserve or receive a greater amount of in‘erast than under [finois (awi. [f the
applicable law is ever judicially interpreted su a5 to resdar usurious any amount called for
under the Loan Documents, or contracted for, charged, takzn, reserved or received with
respect to the loan evidenced by the Note {"Loan”}, or if accolarzion ot the maturity of the
Indettedness ar if any prepayment by Borrower results m Borrower having paid any interest
in excess of that permitted by law, then it is Borrower's and Lendec s axpress intent that afl
excess amounts therstofore collected by Lender be credited on the principal balance of the
Note {or, if the Note has been or woudd theraby ba paid in full, refunded 1o Lonmnwer], and the
provisions of the Loan Docurents immediately ba deemed reformed and the amounts
thereafter cotlectible thereunder reduced, without the necessity of the executior o any new
document, 50 &5 to comply with the applicable law, but so as to permit the recovary of the
fuliest amount otherwise called for hereunder and thereunder. The right to accelerate miurity
of the Indebtedness does not include the right to accelerate any interest which has not
otherwise accrued on the date of such acceleration, and Lender doss not intend to collect any
uneamed imterest in the event of acceleration. All sums paid or agreed to be paid to Lendar
for the use, forbearance or detention of the Indebtedness shafl, to the extant permitted by
applicable law, be amortized, prorated, allocated and spread throughout the full term of the
Indebtedness until payment in full so that the rate or amount of interest of account of the
indebtedness does not exceed the applicable usury ceiling. Notwithstanding anything to the
contrary contained herein of in any of the other Loan Documents, it is not the intention of
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Lender 1o accelaraie the maturity of any interest that has not accrued at the time of such
accelaration of to collect uneamed interest at the time of such acceleration.

1.13 Pertormance by Lender of Defaults by Borrower. Bofrower covenants and

agrees that, if it shall default in the payment of any tax, lien, assessment, or charge lavied or
assassed against the Property; in the payment of any utility charge, whathar public or private;
m the payment of any insurance premium; in the procurement of insurance coversge and the
delivery of the insursnce polickes required hareunder; of in the performance or observance of
any other covenant, condition or tarm of this Mortgage, then Lender, at its oplion, but without
obligation and with notice, except in the event of an emergancy o during the continuance of
an Event of Default, may pay, perform or shserve the same, and all paymants made or costs
mcwred hy Lender in connection therewith shall be part of the Indebtedness secursd heareby
ard shail b2 repaid by Borrower 1o Lender within ten {10) deys after written demand therefor
with interzst thereon, from the date such payment is made or expense is inCurred by Lender
19 the date Lesider is reimbursed therefor, at the default rate provided in the Note. téndar
shall be the so's xige, acting in good faith, of the legality, validity and priority of any such
tax, Nen, assassniac, charge, claim and premium, of the necessity for any such action, and
of the amoumt necessrrv 1o be paid in satistaction thereof. Lender is hereby empowered 10
enter and 10 sutharize othzs to enter upon the Proparty or any part thereof for the purpose
of performing or observing a7y such defaulted covenant, condition or term without thereby
becoming liable, except to the ¢r.cen’ otherwise provided by apphcable law, to Botrower or any
person in possession of any partisn of the Property holding under Borrower, Borrower
expressly acknowledges snd agrees, irvinever, that notwithstanding anything contained in this
Paragraph 1.13 to the contrary, Lencar hali not be obligated under this Paragraph 1.13 to
mcur any expense of 10 perform any act whuizoever,

& "U""'\..‘\J".N‘\js\u. -
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Borrower further acknowledges that nu performance by Lender o! Borrower's
obligations shall cure Borrower's default or reisarz Borrower from those or any other
obligations under this Mortgage. Borower hereby rdumnifies, subject to the exculpatory
provisions set forth in Article IV hereo!, Lender agair<l any and all costs, Kabilities, or
damages arising from of in any way ralated to the performince of Borrower's abligation by
Lender.

1.14  Assigninent of Leases and Rents.

{a}  As addtional collateral and to furthar sacure the Indentedndss and other
obligations of Borrowar, Borrower does hereby assign to Lender, its successare piud assigns,
sli of Borrgwer's interést in, to, &nd under any and all toases, tenant contraces, roxd rental
agresments, whether written o oral, now or hereafter affecting 2!l or any part of the Property,
and any agresment for the use or occupancy of all or any part of said Property whizh may
have been made haratofore or which may be made hereafter, inchiding any and all extansions,
renewsls, and modifications of the foregoing and guaranties of the performance or obligations
of any tenants thereunder, and ail other arrangements of any sort resutting in the payment of
money 1o Borrower or in Borrower bacoming entitied to the payment of money for the use of
the Property or any part thareof whether such user or ocoupier is tenant, invites, or ficenses
{all of the foregoing hereatter referred to collactively as the “Leases™ and individually as 2
*Lease®, and said tenants, invitees, and licensees are heteatter referred to collactively &s
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*Tensnts” and individually as “Tenant™ as the cortext requires], which Leases caver all or any
portion of the Property; together with all of Borrower’s right, title, and interest in and to all
income, rents, issues, royalties, profits, rights and benefits from the Property and all Tenants’
security and other simdar daposits derived with respact to the Leases and with respect ta the
Property, including, without limitation, ali rents, payments in lieu of rent, bonuses, revenues,
and other simiar such paymemts (hereafter collectively referred to as "Income”) and the right
to coflect the same as they become due. Borrower agrees (o execute and deliver to Lender
such additional instruments, in form and substance reasonably satisfactory to Lender, as may
hereafter be reasonably requestedd by Lender further to evidence and confirm said assignment;
provided, however, that acceptance of any such assignment shall not be construed as &
consant by Lender 10 any Leass, of to impose upon Lender any obiigation with respact thereto;
and provided, further, that permission is hereby given to Borrower unless and until Borower
is in defav after the expiration of any appiicable notice and/or cure and/or grace period as
provided heieii1, to toflect the income, rents, iasues, expense contributions, and profits relating
to the Propern as they bacome due and payable but not in advance, except as provided
hereinbelow. Witk fiest obtaining on each occasion the approval of Lender, which approval
may be granted of ‘w.t-held in the sole discretion of Lender, Botrower shall not accept, or
permit to be made, any jaapayment of any instatiment of rent or other income theraundear
{except for security or simiier aeposits) more than one {1} month in advance of the date when
doe. Borrower shall faithhully kiep and perform, of cause to be kept and performed, all of the
covenants, conditions and agre2raents contained in each of said Leases now or hereafter
existing, on the part of Borfower ta oz vent and performed and shall at all times do all things
necessary to compel performance by sach other party to said Leases of all obligations,
covenants &nd agreements by such other #anyv to be performed thereunder; Borrower shall,
upon written request from Lender therefor, notity Lender promptly of any default {of which
Borrower has knowledge) on the part of any oti:</ party to said Leases in the performance of
any of the terms, covenants ot agresments of &y such Leases. The foregoing assignment
shall be fully operative without any further action rii the part of any party hereto, and,
spacifically, Lender shall be entitled, at its option for 20:ong as a default stter the expiration
of any applicable notice and/or Cure andd/or grace period hereutider has occurred and is then
continuing, without notice or demand of any kind to Botrrower, = coltect and retain 8l such
income, rents, issues and profits whether or not Lender takes posarssion of the Property.
Exercise by Lender of its rights under this Paragraph, and the applic siicn of any such rents,
issuas or profits to the Indebtedness, shafl nat cure or waive any Cefault hereunder or
invalidate any act done pursuant heretn, but shall be cumulative of ali ‘otier rights and
remedies.

(bl Bomrowsr hereby represants, warrants, and agrees as follows:

i) Botrower i the sola holder of the landlord’s interest under the
Loaces, i entitled to receive the Income from the Leases and from the Property,
and has the full right 1o sell, assign, transfer, and set over the same and to
grant 1o and confer upon Lender the rights, intarests, pawers, and authorities

harein granted and conferred;
(if) Except 1o secure the approved sacondary financing on the
Property described in Paragraph 7 of Exhibit D to this Mortgage, Borrower has
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made no piedge or ascnenent of the Laases of Income, prior 10 the date heseof,
and Bomower shall not, after the date hereot which is currently sffactive, make
of pamit any such pledge or assignment other than to Lender;

{iiit To the best of Barrower's knowiledge, Borrower has neithar
done any act nor faited to da any act which would prevent Lender tram, of
materiafly limit Lendar in, aciing under any of the provisions of this Morigage;

{ivi The Leases set out in the rent roll provided to Lender in
connection herewith are to the best of Borower's knowiedge, vafid,
enforceable, and in full force and effect, subject to applicable bankruptcy,
insolvency, and debtor refie! laws, rules and regulations, and Borrower has
delivered to Lender & trus, complete, and correct copy of the Lease form
oresently in use with respect to Leases;

{w) Excent as otherwise disclosed 10 Lender in writing, sli Laasas
proviZe iof rental to be paid monthly, in advance, and Borrower has not
accepiar, and shall not, atter the date hereo!, accept or permit payment of
rental of ot Income {other than security, pet or similar deposits) under any
of the Leases 1. more than one {1) month in advante of the due date thereof,

Ivi} Yo 1 best of Borrower's Xnowledge, no security deposit has
been made by any Tererii under any Lease except as set forth in the rent roll;

{wiil To the best o BxTower's knowledge, except as disclosed 1o
Lander in writing, there existz_no dafault or event of dafault or any state of
facts which would or could, witiz #/v. passage of time or the giving of notice,
or both, canstitute a default or even? o default on the pant of Borrower under
the terms of any of the Leases;

vt} Nether the performance of each and every covenant of
Borrowar under the Leases, nor the satisfaction of each snd every comdition
containgd in the Leases, conflicts with, or constitutes o breach or defauft under,
ATy Bgresment, indenture, or other instrument o whici, Gorower is a party ot

is subject, or, to the best of Borrower's knowledge, any law, ordinance,
sdemiristrative regulation, or court decree which is appficable 10 Barrower; and

{ix} No action has baan brought or, to the best of Borrower’s
knowledga, is threatened, which would interfere in any way with the siaht of
Borrownr 10 execute the Leases and perform afl of Borrower's abliguoons

comained in the Leases.
e} Borrowsr hersby covenanta and sgrees as follows:

it Borrowsr shal) [A) i, perform, and observe each and every
condition and covenant of landlord or Jessor contained in each of the Leases,
to the extent consistent with prudent business practice; {B) st no cost of
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expense to Lender, enforce, to the extent consistant with prudent business
practice, the performance and obsarvance ot aach and evary covensnt and
condition of the Leases to ba performed or observed by the Tenants thareunder;
(C) enforce, to the extent consistent with prudent business practice, the Leasas
snd all remedies available to Borrower against the Teanants in the event of
default under any Lease by any Tenant; ard (D) appear in snd defend, to the
extent consistent with prudent business practice, any sction arising out of, or
in any manner connected with, sny of the Leases, or the oligations or liabilities
of Borrower as the tandiord thereunder, or of the Tenant or any guarantors
thareunder;

(i) Subject to tha terms of Subparagraph idl below, Borrower shall
not, without the prior written consent of Lender, such consent not to be
wteasonably withheld or delayed, (A} enter into any lease of all or any part of
ina Froperty or sy amendment to sny such lease, or consent to sny subletting
or ausicoment for which the consent of Bomrower is requited; (B} waive or
relesss 2. Tenant from the performance or obzervance by such Tenant of any
obligation r.-condition of any of the Leases except in the ordinary course of
business and consistent with prudent business practice; (C] permit the
prepaymant of any rents under any Leasa or of any income (other than security
ot similar deposits! f2: more than ona {1) month prior to the due date thereof;
D) discount any futurs Zusruing rents under the Leases of other Income except
in the ordinary course r« business and consistent with prudent businass
practice; {E} grant any rentul cricessions in conmection with any of the Leases
axcept in the ordinmry course of business and consistent with prudent busingss
practice; or {F} except to secure the spproved secondary financing on the
Property described in Paragraph 7 ri Exhibit D to this Mortgage, assign its
imerest in, t0, or under any Leass or Incur.a 1o any person or entity other than
Lender; and Bny attempt to violate the provizions of this subparagraph (i) shall
be void;

{iii Borrower thall take no action tiwt will cause or permit the
estate of any Tenant under any of the Leasas to mar» with the interests of
Borrower in tha Property or any portion thereof,

{iv) Bomrower shall, subject to the exculpatory provis.ons set forth
in Article IV herep!, protect, indamnity, and hold Lender harm’er. from and
against all kiabiities, obligations, claims, damages, penalties, causes Gi action,
costs, and expenses (including, without ¥mitation, reasonable attorma: 8’ fees
and court costs) imposed upon or incurred by Lender by reason of this
Mortgage or in exercising, performing, enforcing, or protecting its rights, title,
of interests set forth herein, and any claim or demand whatsoesver which may
be ssserted sgainst Lendar by reason of any allaged obligation or undertaking
1o be performed or discharged by Lender under this Mortgage;
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Iv) Borawer shall not do, or fail to do, any act if such action or
tailure would constitute a violation of a material numbar of the Leases, or
COMMIt any act or omission that may create in & material number of tha Tanants
» right 1o censs or raduce payment of fent or terminate its Lease or otherwise
atfect or impair the benetits of this Mortgage;

{wi) Borrowear shall authorize and direct, and does hereby authorize
and direct, each and every present and future Tenant of the whole or any part
o the Property to pay af rental to Lender following the occumrence of an Evant
of Default and a continuing acceleration of the Indsbtedness by Landar, upon
receint of written demand from Lender to do 30, without requiring any
determination of Lender's right thereto;

(wiil Borrower shall furnish to Lender, within ten {110) days atier »
1ritten request by Lender to do so, a wiittan affidavit sworn to, subjact to the
cxniivatory provisions set forth in Article |V hareof, and signed by Borower
setling “orth the rent roll information specified in Paragraph 1.16 hereof, and
stating :#hather, to the best of Borrower's knowledge, any defaults, olt-sets or
defensez exist or are claimed under or in connection with any of said Laases:
and

{wiiy Naither this Mortgage nor the proper exercise of rights
hereunder shall be devrizid ta make | sndar a Mortgagee in possession.

(dl Notwithstanding the orensing provisions of subparagraph (¢f, no consent
shall be required from Lender for any lease, or oy amandment to any leass, or any subletting
or assignment of any laase, which in sach case durriises less than 5,000 square feet and 1s
for & primary term of five years of lecs. whether o7 rit there is 2 renswal term, providing
Barrawer is acting in Borrowar's hest pdgment and inbs dest interest of the Prcperty and
the tenant, or sublesses or assignee, as the case mMay be. 2 not an affitiate of Borrower snd
such instrument js on substantiaily tair market terms putiuan. 1o an arms-langth agreement
on & form previously spproved by Lender withaut material moditizrsian .

le}  As long #s no default or event of default after t1e expiration of any
applicable notice and/or cure and/or grace period ns defined in Paragrapt, 301 balow, shall
have occurred, Lender shatt not demand that such Income be paid directly +o Londer, and
Borrower shall have & kcense to coliect, but not more than one (1} month priof to 1w e date
therao! all such lncome from the Proparty (including, without limitation, a)l rental 57yments
under the Leasas).

(f§ Except to secure the approved secondary financing on the Property
described in Paragraph 7 of Exhitit D to this Mortgage, Borrawer shall not, without the priar
written consent of Lender, which consent may ba withheld in Lendsr's sole and absolute
discretion, further assign the income, Tents, issues or prafits or any part thereo! from the
Property, and any such assignment without the express written consant of Lendar shail be
void as against Lender.
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igl  Each Lease partaining to the Property, or any part thereof, which is
executed after the date of this Mortgage, shall be deemed to provide that, in the event of the
enforcement by Lander of the remedies provided by 'aw or by this Mortgage, the Tenant
thereunder will, upon request of Lender or any other person or entity succeading to the
interest of Lender as a result of such enforcement, sutomatically attorn to and become the
tenant of Lender or said successor in nterest, without change in the temms of other provisions
of said Lease; provided, however, that (i} neither Lender nor any such successor in interest
shall be bound by {A) any payment ot rental, additiona) rental or other incoms for more than
one (1) month in advanca, or (B) any amendment or modification of said Lease, made without
the express written consent of Lender or said successor in imterast; (i} neither Lender nor such
successor in interast will ba liable for (A) any act or omission or warranties of any prior
landflor lincluding Borrower!, or (B} the breach of any warcanties or obligations relating to
constructon of improvements on the Praperty of any tenant finish work performed or to have
been perfurried by any prior fandiord (including Borrowerl, or [Cl the retuen of any security
deposit, and & paither Lender nor such successor in interest shall be subject to any offsets
or defenses which (= Tenant might have against any prior landiord (inchiding Borrowerl, Each
Lease pertaining to t'e Aroperty which is executed after the date of this Mortgage, shall also
he deemed 10 providk: (hat, «pon request by said successor in interest, the Tenant thereunder
shall deliver an instrument czo’sming such attomment, and that such Tenant shall give Lender
notice of any claim of Borrowaer’s default and 2 reasonable opbortunity to cure such detault.
The foregoing prowvisions of this subnaragraph (g) are intended to provide constructive notice
to Tenants and shall not require tie <ny lease include stich terms or agreements.

thi  The collateral ags.gnmant of leases and rents set forth herein is in
addition to, and not in lieu of, the ahsoute assignment thereof sst forth in the Lease
Assignment. If and to the extent a contiict ie perceived 10 axist betwean the collateral
assighment coritained herein and the absokite sssiyasnt contained in the L ease Assighment,
such conflict shall be ragolved in favor of the absolurs assignment comained in the Lease
Assignment,

i In the event of enforcement of Lender s roflateral assignmant of rents
contained in this Paragraph 1.14 following the occurrence of un Zent of Default after the
expiration of any applicable notice and/or cure and/or grace period, Lrz.:2ar shall be entitled to
its pro rata share of all Income paid or accruing during the month in yvbich such Event of
Default occurred, and no part of the Income for such month shall be apportione! to Borrower.

1.15 Estonpel Alfidavits. Both Lendar and Borrowaer, upon ten {10)03ys’ prior
written notice, shall furnish each other a written affidavit, swom to snd signed uccerdingly,
satting forth (i) the unpaid principal of, and interest on, the Indebtedness, {ii) whathar or not
any oH-sets or defenses exist against such principal and interest, liii} whether or pot any
"detault™ or "event of default” after the axpiration of any applicable notice andfor cure and/for
grace period {or any fact or tircmstance that, with lapse of time or notice, or both, would
constitute a “defauit” or “event of default” atter the expiration of any applicable natice and/or
cure and/or grace penod} exists under aay of the Loan Dacuments, and liv] the state of facts
relative to the condition of the Property.

97377660




UNOFFICIAL COPY




e i i) =

-

UNOFFICIAL COPY

1.16 Books, Records, Accounts and Reports. Borrower shall keep and maintain, or

shall cause to be kept and maintained, at Borrower’s cost and expense, proper s accurate
books, records and accounts refiectiog &il Hems of income and expenss in connection with the
oporation of the Froperty and in connection with any services, equipment, or furnishings
provided in connection with the operation of the Property. Lender and Lender's agents,
pccountants and attorneys shall have the right from time to tims at all times duwring normal
husiness hours to examing such books, records and sccounts at the office of Borrower of such
other person of entity maintaining such books, records or accounts and 1o make copies o
extracts thereof as Lender shall desite and to discuss Borrower's affairs, finances and
sccounts with Borrower and with the officers and principals of Borrower, at such reasonable
times a5 may be requested by Lender. Borrower (and not any third-party property manager)
shaff furiush to Lender annually within one tundred twenty (120§ days after tha end of
Borawer's fiscal year, at Bomrower’s expénse, a statement of the operation of the Property
for such visial vear showing in detal! all revenues derived from rents, profits and ali other
sowrces, and Pl vxpenses and dishursements made in connection with the Property, annua)
comparative Balarae sheets, profit and loss statements, and all supporting schedules covering
the operation of the Prooerty, together with a rent roll for the Property containing, at a mini-
mum, the names of af! *znants of any Leases, the rantable square footage of each leased
space, a schedule of pastdue rents, dates of occupancy, terms of the Leases, base rents,
rental concessions, and seciiity deposits, From and after an evant of defauit, after the
axpiration of any applicable no'«ce and/or cure and/or grace period, Borower {snd riot any
third party property manager) shal fvrther provide Lender, on & quarterly basis, with such
ntenm balance sheet and profit and xirs statements a5 Lender may require, which statements
shall cover such additional financial maticis as Lender may reasonably request, and shall be
certitied, subject to the exculpatory provisiciis set forth in Article 1V hereof, by Bomower's
principal financial or accounting officer. Vrom and after an event of default, after the
expiration of any applicable notice and/or cure-zrdfor grace petiod, in the event it deems
necessary, Lender may requiee that any such statemsars shalf be audited andfor prepared and
certified by an independant certified public sccountari Zelected or approved by Lender, All
of the foregoing financial statements shall farly and accurrtary present the financis! condition
of the sublect thereot &s of the dates thereat and shall be certidied. gubject 10 the exculpatory
provisions set forth in Article 1V hersot, by Borrower’s principal fipancial or accounting officer,
in thes event that Borrower shall retuse or 1ail to furnish any statemer:t as aforedescribed, or
n the event such statement shall be inaccurate or false in any matenal r<spzct, of in the event
of failre of Borrower to permit Lender or its represantatives to inspect the Froperty or the said
books and records, such scts of Borrower shall be & default after the expaistion of any
appiicabie notice andior cure and/or geace period hereunder and Lender sy, sroceed in
sccordance with the rights and remedias sfforded it under the provisions hereor,

117 Hazardous Material.

(ai  Borrower represents and warrants that to its knowledgs no Hazardous
Materials exist on, under or abatrt the Property in violation of any applicable law or reguiation
o 1o the best of Borrower's knowledge after diligent nquiry, have been transported to or from
the Property or used, generated, manufactured, stored of disposed of on, under or about the
Property in violation of any spplicable law or regulation, snd to its knowledge the Property is
not in viclation ot any federa), state or local law, ordinance o regulation relating 1o industrial
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hygiene or the environmental conditions on, under or about the Property, including, without
limitation, soil, surface water, groundwater, and air conditions. Hazardous Materials shall
nclude: (i} oil, flammable substances, explosives. radioactive materials, hazardous wastes or
substances, toxic wastes or substancas or any other materials or poliutants which poss 2
hazard to the Property or to persons on or about the Property, causs the Property to be in
violation of any local, state of federal law or regulation, or are definad as or inckuided in the
definition of "hazardous substances”, "hazardous wastes”, "hazardous materials”, of “toxic
substances™ or words of simdar import under any applicabie local, state or tedera! law or under
the regulations adopted or publications promulgated pursuant thereto, including, but not
limited to: {A) the Comprehensive Environmental Response, Compensation and Liability Act
ot 1980, ~x smended, 42 U.S.C. $9B01, o1 seq.. {B) the Hazardous Materials Transportation
Act, ss‘arinded, 49 1.5.C. §1801, et seq.; {C) the Resource Conssrvation and Recovery Act,
a5 amended. 42 U.S.C. §6301, et sey.; and (D} cegulations adopted and publications
promulgated-ouisuant to the aforesaid laws; (i} asbestos in any form which is or could
becorre fristws, vien formaldshyde foam insufation, transformers o other equipment which
contain dielactric ili1id ~ontaining leva!s of polychiorinated biphenyl is in excess of fifty (50}
parts par miflion; anc (il any other chemical, material or substance, exposwre to which it
prohubned, kimited or regulatzd by any governmenta! authority or may of ¢ould pose a hazard
to the heafth and safety of i%e cccupants of the Property or the owners and/or cccupants of
property adiacent 10 or sufroundlirg tie Property. Borrower shall be deemed to have disclosed
to Lendier any matter roflected in sy raport delivered by Borrower to Lender prepared by any
engineer, architect or consuftant,

(b} Borrower shall, at its sola cost and expense, prevent the impositipn of
any hen against the Property tor the cleanup of anv Hazardous Material, and shall comply and
use its best efforts to causa li) all Tenants under o, ).aase or pccupancy agreament atfecting
any portion of the Propetty, #nd (il any other persor o: entity on or occupying the Proparty,
10 gomply with sl federsl, state and local laws, regu’ations, cules, ordinances and policies
concerning the environment, heaith and safety and relatic2 (o the use, handling, production,
disposal, discharge and storage of Hazardous Materials in, on o/ aburt the Property. Borower
hereby grants 10 Lender, its agents, employees, consuttants aiv! contractors an irrevocabla
ficenss to enter upon the Property and to perform such tests on the Pyonarty as are reasonably
necessary 1o conduct an investigation and/or review provided that “<nder has reason to
beliave that Harardous Materials (other than disclosed 2s of the date haieof} exist at the
Property. Lendar’s rights to perform such tests shall be for the sole purposs of protecting
Lender's security for the repayment of the Indebtedness and shall oot uader any
crcumstances constitute o be construed as participation by Lender in the managumeni of the
Property of the business conductad thereon.

ict  Botrower shall promptly take any and all necexsary remedial action in
response 10 the presence, storage, uss, disposal, ansportation or discharge of any Hazardous
Materials on, under or about the Property in violation of any applicable law or regulation;
provided, howevar that Borrower shall not, without Lender's prior written consent, take any
remedial action in response 1o the presence of any Hazardous Materials on, under, of about
the Praperty, nor enter into any settiement agreemaent, consent decrae, of othar compromise
0 respact to any clams, proceedings, lawsuits o actions, completed or threatened pursuant
1o any Hazardous Materials laws or in connection with any third party, i such remedial action,
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settlement, consent or compromise might impair the value of Lender's security hereunder;
Lender’s prior consent shall not, however, be necessary in the event that the presence of
Hazardous Materials on, under, or about the Property either (i} poses an immediata threat to
the health, satety or weltare of any individual, or i} is of such a nature that an immadiate
remedial response is necessary and it is not possible to obtain Lender's consent prior to
undertaking such action. In the event Borrower undertakes any remedial action with respect
to any Mazardous Materisls on, under or shout the Froperty, Borrower shall immediately notify
Lender of any such remedial action, and shall conduct and complete such remedial action (A}
in compliance with all applicable federal, state and local laws, regulations, rulas, ordinances
and poticies, snd (8) m accordance with the orders and directives of ail federal, state and loce!
governmental authorities.

{dl  Bormower shafl, subject to the excidpatory pravisions sot forth in Article
1V of this Muraage, protect, indemnity and hold (i} Lender, its directors, officars, employeas
and agents, (s 7oy successors to Lender as holder of the Note, {ii) any person or entity who
acquires any porics of the Property at a Toreclosure safe, pursuant to this Mortgage or by the
exercise of any puwer of sale pursuant to this Mortgage or receipt of a deed in lieu of
foreciosure pursuant 1o thi= Mortgage, and (ivl any person or entity who acquires any portion
of the Property from Lender, and all directors, officers, employees and agents of all of the
aforementioned indemnified paities, harmiess from and against any and ail claims,
proceedings, fawsuits, kabifities, dz. ages, losses, fines, penalties, judgments, awards, costs
and expenses (inchuding, without Inataion, reasonable attorney fees and costa and expanses
ot investigation} which arise out of o7 r<late in any way to any use, handling, production,
transportation, disposal or storage of any *isrardous Materials in, on or about the Property
whether by Borrower or any Tenant of any other nerson or entity in violation of any applicable
law or regulation, inchading, without limitatior. {i} all actual damages incurred by Lender
directly or indirectly arising out of (A} the use, ycivistion, storage, discharge or disposal of
Harardous Materials by Borrower, any prior owner or o/~rator of the Property, or any parson
or entity on or about the Property, ot {B} any residual contamination affecting any natural
resource of the environment, and (i) the costs of any requ red or necessary repair, cleanup,
or detoxitication of the Property and the preparation of any chusiies or other required plans (aft
such costs, damages, and axpensas referred to in this Paragraph 1.1 7(A) hereafter referred to
as "Expenses”}. n addition, Borrower agrees that in the svent ey Hazardous Material is
caused to be removed from the Property by Borower, Lander, or any otowr such indemnified
person of entity, the number assigned by the Environmental Protection Agency to stich
Hazrardous Material shall be solety in the name of Borrower and Borrower shai! a2s:ane any ard
all kabdity for such removed Hazardous Material, In the event Lander pays any Exsenses, such
Expenses shall be addiiona) Indebtedness secured hereby and shall become due and payable
within thirty (301 davs after written notice from Lender to Borrowear with interast thergon at
the default rate specified in the Note. Notwithsianding the foregoing of the provisions
elsewhera set forth in this Article, the aforesaid indemnity and payment and reimbursement
obligations elsewhere set forth herein shall not apply to a transferor of the Property that
conveys titke pursuant to the terms of Paragraph 1.11, 22 amended by Paragraph 1 of Exhibit
D to this Martgage, above, with respect to any Expenses or other loss, cost, damages or
expenses which wise or accrue B3 a result of acts or omissions occurring subsequent to such
permitted transfer,
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(el k the event that Borrower shall fail 1o timely comply with the provisions
of this Paragraph 1.17, Lender may, after the expiration of any applicable notice, grace and/or
cure penod erther 1) declare that an event of datault shall have occurred and/or {ii} in addition
1o any rights granted to Lender hereunder, do or cause to ba dane whatever i necessary to
coause the Property 1o comply with the applicable law, rule, regulation or order, and the cost
thereot shall be additional indebtedness securad hereby, and shall becoma due and payable
within thirty {30} days after written notice from Lender to Borrower with interest thereon at
the default rate specified in the Note. Borrower shall give Lender andt its agents and
employees access 1o the Property for the purpose of effecting such compliance and hereby
specifically grents to Lender an #mevocabie license, effective {xj immediately if, in the opinion
of Lende:, imeparabie harm to the anvironment, the Property, or persons or material amounts
of pregacty is imminent, or {y) otherwise, upon expirstion of the applicable cure period, to do
whatever necessary 10 cause the Property to so comply, including, without fimitation, to enter
the Property.ard remove therefrom any Hazardous Materials. Lendar's rights bereundar shall
he for the sce 4ipose of protecting Lender's security Tor the repayment of the Indabtedness
and shall not unoer @ circumstances constitute or be construed as participation by Lender
in the management ¢f 1ne Property or the business conducted thereon. Borrowsr shall pay or
reimburss Lender for any #7- afl loss, cost, damage and expense (including, without limitation,
ressonable attorneys foes <nu costs incurred in the investigation, defense and sattlement of
claims) that Lender may incur 27 2 rasult of or in connection with the assertion against Lender
of any claims reiating to the proceice or removal of any Hazardous Material, or compliance
with any federal, state or local lawa, rutes, regulations or order relating thersto, and the
amount(s} thereof shall be additional Ing.~tsdness sacured hareby and shall become due and
payable within thirty {30} days after written rotize trom Lender to Borrower and with interest
therecn at the default 1ate specified in the Nate.

ARTICLE

2.01 Events of Detault.

(a)  The terms "Default,” "default,” "Event or Datault™ or “event of defautt,”
wherever usad in this Mortgage or any of the other Loan Docunyan’z, shall mean any of the
tollowing events:

{it  Failure by Borrower tc pay any install-eent of principal
or interest under the Note within ten {10) days from the 2.3 when due
ard payatie;

fii) Failure by Borrower 10 pay any other indebisuness
secured by this Mortgage or any other sum that may be due and payable
under any of the Loan Documants, but not inchsding the payment of
principal or mterest under the Note, within ten [10) days following
writter notice from Lender to Borrower;

lii)  Any Disposition under Paragraph 1.11 1o which Lender

shall not have first consented in writing to the extent such consent is
required, but not otherwise;
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tivl  An event shall occus which under the specific terms of
Paragraph 1.05 shall give the Lender the option 1o accelerate the
maturity of he Indebtedness;

vl  Failure by Bomower duly to observe or perform any
other term, covenant, condition or agreement of this Mortgage of the
othar Loan Documents within thirty (30) days after written notice of
such failure from Lender to Borrower; provided, however, it such tailure
cannot be cured within such thirty {30) day petiod, then failure by
Borrower to commence the curing thereo! within such thirty {30} day
period and diligently to prosecute such curing to completion within a
reasonable time theraafter, but in no event to exceed one hundred
twenty (120) days;

ivii  The fact that any material representation or warranty
o1 Borrower contained in this Mortgage or in any other Loan Documant
Aoves to be untrue o misteading in any material respect as of the time
mase

wiit'  The occurrence of any dafault, event of default or Event
of Dafault une'ar any of the other Loan Documents, after expiration of
any applicabla netize, grace andior cure period;

{wiid) The filirg of any federal tax lien against the Property
which is not released ¢ bonded over within no more than thirty (30}
days of the date of notice (hereof to Borrower but in any event within
at least ten (10} days prior tc'a sate of sale with respect thereto;

tix} The filing by Boviower_-any principal of Borrower or any
endorser or guarantor of the Note of i vohuntary petition in bankruptcy
pursuant to any federal, state or other statute, law or reguiation relating
1o bankruptcy, insolvency or other reliet for aettors {hereafter referred
to coflectively 25 "Bankruptcy Law”) or the issting of an order for refief
pgainst Borrower, any principal of Borrower or any endOoISer of guarantor
of the Note under any such Bankruptcy Law, or the (iling by Borrower,
any principa! of Borrower or any endorser of guarantu % +he Note of
any petition or snswer seeking or acquiescing in any réricxnization,
arrangement, composition, readjustment, kquidation, disscliiion, of
similar relief tor itself under any present or future Bankruptcy Law;

ix]  Bomower's, or any of its principals of any such
endorser’s or guarantor’s seeking or consenting to or scquiascing in the
appointment of any frustes, custodian, receiver, of kquidator of
Borrower, 8 principal of Borrower, any such endorser or quarantor, of of
all or any substantial part of the Property or of any or all of the income,
rents, revenues, issues, earnings, profits or income thereof or of any
other property or assets of Borrower, any principal of Borrower or of
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such endorser or guarantor; or the making by Borrower, 8 principal of
Borrower, or any such endorser or guarantor of any general assignment
for the benefit of creditors, of the admission in writing by Borrower, 8
principal of Borrower, or any such endorser or guarantor of its inability
to pay its debts generally as they become due, of the commission by
Borrower, a principal of Borrower, or any such endorser of guarantor of
any act providing grounds for the entry of an order for reliet under any
Bankruptcy Law;

N T ST T TPy WP, B

ixii  Failure 10 cause the dismissal of any involuntary petition
in bankruptcy brought against Borrower, any principal of Botrowar or any
endorser of guarantor of the Note within sixty (80] calendar days after
the same is filed but in any event priof to the entry of an order,

judgment, of decree approving such petition;

{xcii) Borower, any principal of Borrawer or any endorser or
guarantor of the Note {if a corporation) is kiquidated or dissclved of its
cherirs expires of is revoked, or Borrower, a principal of Borrower, of
such enzanser or guaranter (if a partnarship or business association) is
dissolved or vartitioned, of Borrower, principal of Borrower, of such
endorset o gi7arantor (if & trustl is terminated or expires, of Borrower,
a principal of Sorzower, or such endorser or guarantor {if an individual)

dies;

{xiit  The fitirj by any person of entity of any clsim in any
legal or equitable proceedirg challenging the first priority lien of this
Mortgage, subject only to the Fe:mitted Exceptions, unless such action
is insured by Lender’s title insu/znce policy and the title insurer has
accepted coverage or is dismissed or rvonded over within thirty (30) days
of notice of such claim to Borrower;

fxiv) if the holder of any lien os security interest on the
Property {without hereby implying Lender's consant to the axistence,
placing, creating of permitting of any such lisi of-zecurity interest)
institutes foreclosure or other proceedings for the enficemant of its
remadies thereunder and Borrower fails to properly exg.cragits contest
rights under Paragraph 5 of Exhibit D hereto (but subjest to the
provisions of Paragraph 7 of Exhibit D heretol;

ixvl M, at any tima, after Lender’s compliance with the Loan
Documents, the Applicabia Rate (as defined in the Note), interest at the
Default Rate fas defined in the Note) together with all Charges (as
defined in the Note), exceed the Maximum Lawha Rate {as defined m the

Note);

{xvi) Without the prior written consent of Lender (such
consent not to be unreasonably withheld], Borrower enters into arny

-
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agreement pertaining to management of the Property; terminates,
cancels, smends or modifies any such management agreement: o
consents to any termination, cancellation, amendment, or modification
of any such management agreement; provided, however, that Lender
has approved the identity and creditworthiness of HP-Combined, L.L.C.
as manager of the Proparty and the Rea! Estate Management Agreement
dated January 8, 1997 executed between Borrowsr and HP-Combined,
L.L.C.; provided further, however, Borrower may enter into any such
agreement, terminate, cancel, amend or modify same, or consent
thereto, to the extent permitted under any Loan Document; or

{xvii) The filing of any action under any federal or state law,
which permits forfeiture of Borrower’s interest in the Property, including
but not limited to, any indictment under the Racketeer Influsnce and
Cortupt Organization Act of 1970 [RICO} uniest such action is dismissed
or bonded over within thirty {30} days.

bl Solory.as the Property is owned by Combined Centre RPFINI Associates
Limited Liability Company, ihe t=:m "principal of Borrower” or “endorser™ or "guarantor,™ as
used in this Mortgage, shall nol be deemed to refer to any party othwr than Combined Centre
RPFIN Associates Limited Liabslity Company, and accordingly, clauses {ix), {x), (xi}, and {xii)
of subparagraph (a) of this Section 2.0 «hall during such period of ownership apply solely to
Borrower.

2.02 Accoleration of Maturity. i a: Event of Default after the expiration of any
applicable notice and/or cure and/or grace pericd shall have occurred, then Lender shall be

entitled, subject 10 the exculpatory provisions set worh in Artiche IV hereof, to any legal or
equitable remedy available, ncluding without limitation, declaring the Principal Balance
{defined hereby as meaning the then unpsid principal balanue on the Nots}, the accrued
interest thereon and any othar accrued but unpaid ponicn of the Indebtedness to be
immediately due and payable, without further notice [including ictice of intent 1o accelerate
and notice of acceleration), presentment, protest, demand or action of anv nature whatsoever
{sach of which hereby is expressly waived by Borrower), whereupon thr-same shall become
immediately dus and payable.

2.03 tender's Right to Enter and Take Possession, Operate and Apply Fovenues.

(a) N an Event of Default after the expiration of any applicable note s voudior
cwre andior grace period shall have occured, Borrower upon demand of Lender, shall forthwith
surrendes to Lender the actual possession of the Property and if, and to the extent, permitted
by law. Lender itself, or by such officers or agents as it may appoint, may enter and take pos-
session of all the Proparty without the appointment of a receiver, or an application tharefor,
and may exclude Borrower and its respective agents and employees wholly theretrom, and
may have joint access with Bommower to the books, papers and accounts of Borrower, In
addition, Lendar shall have the right to appoint 8 substitute management company for the

Property.
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tht | Borrower shall for any reason fail to sumender or deliver the Property
of any part thereof after such demand by Lender, Lender may obtain a judgment or decres
conterring upon Lender the right to immediate possession or requiring Borrewer to deliver
immediate possession of the Property to Lender, to the entry of which judgment or decree
Borrower hereby specifically consents. Borrower will pay to Lender, upon demand, all
expenses of cbtaining such judgment or decree, including reascnable compensation to Lender,
its attorneys and agents; #nd ali such expensas and compensation shall, until paid, be secured
by the lien of this Mortgage,

fc}  During continuing acceleration of the Indebtedness by Lender following
the ozcurence of an Event of Detault, Lender may hold, store, use, operate, manage and
control tha Property and conduct the business thareof and, from time to tine (i} make afl
necessAn and proper maintenance, repars, renewals, replacements, additions, betterments
and impeove nets thereto and thereon and purchase or otherwise acquite additional fixtures,
personalty and otter property; lii} insure or keep the Property insured; (i} manage and operate
the Property and p«orcise all the rights and powers of Borrower to the same extent as
Borrower could in ite Z#n name or otherwise with respect to the same; (iv) snter into any and
alt agreements with respect to the exercise by others of any of the powers herein granted
Lender, all as Lender frora tima to time may determine to be in its best interest; and (v}
partorm all acts required of Boriower as lessor under any lease of all or any part of the
Property, all as Lender may from ome to time determine to be to its best advantage. During
a continuing acceleration of the Indeotr rass by Lender following the occurrence of an Event
of Default, Lender may collact and recéive all the income, rents, issues, profits and revenues
from the Property, including those past dss as well az those accruing thereafter, and, after
deducting {A) al expenses of taking, holdiny; rianaging and operating tha Property (including
compansation for the services of all persons sinvioyed for such purposes); (B) the cost of all
such maintenance, repairs, renewals, replacements, additions, bettermants, improvements,
purchases and acquisitions; {C) the cost of such insirance; (D] such taxes, assessments and
other similar charges as Lender may at its option pay; {E}-ather proper chargas upon the
Property or any part thereof; and [F) the compensation, e pensas and disbursements of the
attormeys and agents of Lender, Lender shall apply the remainde- of the moneys and proceeds
50 received by Lender to the payment of principal and interesy i wiiatever order or priofity
Lender may elect. Anything in this Paragraph 2.03 to the contrary no(withstanding, Lender
shall not be obligated to discharge or perform the duties of a landlorc 10 any tenant or incur
any liability as the result of any exercise by Lender of its rights under tnis Mortgage, and
Lender shall be liable 1o account only for the rents, incomes, issites, profiis. end revenues
actuafty received by Lender. Furthermore, in the exarcise ot the foregoing riglits Lender will
not be liable to Borrower for any loss or damage thereby sustained unless due ¢5 Lander’'s
gross negligence or willfu! misconduct.

{d)  For the purpose of camying out the provisions of this Paragraph 2.03,
Borower hereby arevocably constitutes and appoints Lender, during a continuing acceleration
of the Indebtedness by Lender folfowing the occurrence of an Event of Default, the true and
lawful attorney-in-fact (with full power of substitution) of Borrower to do and perform, from
time to time, any and afl actions necessary and incidental to such purpose, and Barrower does,
by these presants, ratity and confirm any and afl actions of said attorney-in-fact in the
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Property. This appointment is coupled with an interest and is irrevocable, except that this
power of attorney shall terminate on payment in full of the Indebtednass.

{el In the event that all such mterest, deposits and principal instaliments and
other sums due undar any of the terms, covenants, conditions and agreements of this
Mortgage, shall have been paid and afl Events of Default, after the axpiration of any applicable
notice and/or cure and/or grace period, cured and satisfied, and as a result thereof, Lender
sirranders possession of the Property to Borrower, the same right of taking possession shal!
exist if any subsequent Event of Default after the expiration of any applicable notice and/or
cure and/or grace peripd shall aeeur,

2,04 Receiver. If an Event of Defauht after the expiration of any applicable notice
and/or cure and/or grace period shall have occurred, Lender, upcn application to 8 court of
competent juri.de:tion, shall be entitied as a matter of strict right and without notice, 1o the
appointment of a ‘ecaiver to take possession of and to operate the Proparty and to collect and
apply the income, rents, issues, profits, and revenues thereof. The receiver ghall have all of
the rights and powere permitted under the laws of the State of Ilinois in similar cases.
Borrower shall pay 1o Lerde v:oon demand all expenses, including receiver's fees, actual
attomeys’ fees, costs, and agent’= compensation, incurred pursuant to the provisions of this
Paragraph 2.04 (which shall be (assd upon standard hourly rates and expenses and shafl be
tustomary and appropriate); and all oich expences shalf be secured by this Mortgage.

2.05 Enforcemant. {al If an Event of Dafault shall have occurred, Lender may
commence and maintain any action or #¢i0ns in any court of competent jurisdiction to
toraciose this instrument as a Mortgage of 1o, specific performance of the covenants of
Botrower hereunder, and Borrower agrees that such covenants shall be specifically enforceable
by injunction of by any other appropriate remedy.

b} Lender shall have the right, subject 1o the exsulpatory provisions set forth
in Article IV hareof, trom time to time to anforce any lego! or equitable remedy sgainst
Borrower, inchuding, without limitation, suing for any sums, whether interest, principal or any
instaliment of either or both, taxes, penalties of any other sums require 10 be paid under the
terms of this Mortgage, as the same become due, without regard to whethar or not all of the
Indebtedness shall be due, and without prejudice to the right of Lender tharea®ar to enforce
anty other remedy, mcluding, without Nmitation, an action of foreclosure, whe'her o not such
other remedy be based upon a Dafault after the expiration of any applicable notice an.0/or cure
andior grace period which existed at the time of commencement of an earlier or panding
action, and whether or not such other remedy be based upon the same Default artct the
expiration o! any applicable notice and/or cure and/or grace period upon which an earier or

pending action i3 hased.

2.06 Application of Proceeds of Sale. To the extant not otherwise provided by

statute, the proceeds of any sale of the Property shall be applied by Lender jor the receiver,
it one is appointed) to the extent that funds are so available therefrom in the following orders

of priority:
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{a) firs1, 1o the payment of the costs and expenses of taking possession of
the Praperty and of holding, Managng, operating, using, leasing, repairing, improving and
selling the same, including without limitation any and or more of the following to the extent
Lender deems appropriate (i} trusteas’ and receivers fees, (i) court costs, (i) attorneys’,
brokers’, managers’, sccountsnts’ and appraisers’ feas and expanses, (iv) costs of
advettisement, and (v the payment of any and alf taxes, Assessments, liens, sacurity interests
or other rights, titles or interasts equal or superior to the lien and security interast of this
Mortgage lexcept those to which the Property has been or will be sald subject 1o and without
in any way implying Lendet's prior consent to the creation thereof):

i second, to that portion, if any, of the Indebtedness for which no person
or entily is personally lizble (the non-recourse portion} in the following order:

fil 1o the payment of all amounts lother than the Principal Balance
end accrued but unpaid interest on the Note) which may be due ta Lender under
*he Loan Documents, together with imterest therean as grovided therein:

il tuﬂwpamma!aﬂmuedbmmidir\mmdmmmﬂotn:
and

(i} ts the nayment of the Principal Balance;

e} third, to that ponion, if any, of the Indebiedness tor which persons or
entities as well as the Property may b b (the recourse portign) in the following order:

i} to the payment «f all amounts {other than the Principal Balance
and acerued but unpaid interest ori 2 Note) which may be due to Lender under
the Loan Documents, together with i iterest theveon as provided therein:

(il to the payment of all accraed hut unpaid interest due on the
Note: and

{iii  to the payment of the Principal Bajaniy

id)  fourth, to the extent permitted by law, funds are ivai'sbie therefor out
of the sale proceeds snd known by Lendet, to the payment of any indebtedv.ess or obligation
secured by a subordinata Mortgage on or security mterest in the Property, (r to sny other
party legatty entitled thereto, and

(=) fitth, 10 Borrower,

2.07 . The purchaser at any forectosure sals pursuant
to Paragraph 2.06 shall become the legal owner of the Property. Borrowar shall becoma a
tenant a1 sutferance of the purchaser at the foreciosura sale and shall defiver possession
thereof immeadiately to the purchaser wpon demand. ft shall not be necessary for the
purchaser at said sale ta bring any action for possession of the Property other than the
Stantory action of forcible deteiner in any court having jurisdiction over the Property,
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2,08 Separate Sales. The Property may be sold in one or more parcels and in such
manner and order as Lender, in ity sole discretion, may slect, it being expreasly understood
and agreed that the nght of sale arising out of any Event of Dafault after the expiration of any
applicable notice and/or cure and/or grace period shall not be exhausted by any cne or more
sales.

2.09 Discontinuance of Proceedings. in case Lender shall have proceeded to enforce
any right, power or remedy under this Morigage by loreclosure, antry or otherwise, and such

proceeding shall have been withdrawn, discontinued or abandoned for any reason, or shal!
have been determined adversely to Lender, then in every such case (i} Borrower and Lender
shall be restored to their former positions and rights, {ii} all rights, powers and remedies of
Lendcr ¢rall continue as if no such proceeding had been taken, (i) each and every Default
after the expiration of any applicable notice and/or cure and/or grace period declared or
occurring prird-or subsequent to such withdrawal, discontinuance or abandonment shall be
deemed 10 0o 7 continuing Detfault, and {iv) neither this Morrgage, nor the Note not the
Indebtedness, v 7.1y, other of the Loan Documents shal! be or shall be deemed to have bean
reinstated, released ‘or otherwise atfected by such withdrawal, discontinuance or
ahandonment: and Borows: hareby axpressly waives the benefit of any statute or rule of law
now provided, or which msy *areafter be provided. which would produce a result contrary to
or in conflict with the above.

2.10 Agceloration Folfowir; Certain Events. Notwithstanding anything to the
contrary contained in or inferable froii any provision hereof, upon the occurrence of any of
the Events of Default listed in Subparagrarhis 2.01 (a) {ix) or (x}, the Principal Balance, the
unpaid accrued interest under the Note and any other accrued but unpaid portion of the
Indebtedness shall be sutomaticatly and imniesistely due and payable in full without the
nacessity of any action on the part of Lender,

2.11 Remedies Cumulative. Lender shall, subiect to the exculpatory provisions set
farth in Article IV hereof, have all rights, remedies and racourses grantad mn tha Laoan
Documents and available st law or equity linchuding specificasy shose granted by the Unitorm
Commercial Code in effect and spplicable to the Property of any nution thereof and same (a)
shall ba cumulative and concurrent; (bl may be pursued separateiy 2ucressively or concur-
rentty against Borrower or others obligated under the Note, or against (he Froperty, or against
any one or more of them, at the sole discretion of Lander; {c) may be sxetrizad as often as
occasion therefor shall arise, it being agreed by Bomower that the exeicisz ~r failure to
exercise any of same shall in no event be construed as & waiver or release theres! or of any
ather right, ramedy or recourse; and (d) are intended 1o be, and thall be, nonexcaisnhe,

2.12  Suits to Protect the Property. Lender shall, subject to the excispatory provisions
set forth in Article |V hereof, have the power {i) to institute and maintain such suits and
proceedings as it may deem expedient 1o prevent any impairment of the Property by any acts
which may be uniawTul or in vioiation of this Mortgage, (ii] to preserve or protect its interast
in the Property and in the income, rents, issues, profits and revenues arising therafrom, and
{iii} to restrain the enforcement of or compliance with any legisiation or other governmantal
enactment, Tuke or orcker that may be unconstitutional or otherwise invalid, if the enforcement
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of or nompliance with such snactment, rule or order would impair the sacurity hereunder or
be prejudicial to the interest of Landey.

2.13  Lender May File Proofs of Claim. In the case of any receivership, msolvency,
banktuptcy, reorganization, arrangement, adjustment, compaosition or other proceedings

attecting Borrower, its creditors or its property, Lender, 10 the extent permitted by law, shall
be entitied to fila such proofs of claim and other documents as may be necessary or advisable
in orgder to have the claims of Lender allowsd in such proceedings for the entire amount of the
Indebtedness a1 the date of the institution of such proceedings and for any additional amoumt
ot the Indebtedness atter such date.

214 Waiver of B j j M ling of ts.

.1} To the fullest extent permitted by law, Borrower hereby mrévocably and
uncenditionally veaieos and relassses for itself, its successors and assigns and aY) persons
claiming by, through o7 u der Borrower, (i) all benefits that might accrue to Borrower by virtue
of any presert or futurz moratorusm Jaw or other law exempting the Proparty from attachment,
levy or sale on execution or providing for any appraisement, valuation, stay of execution,
exemption from civil process, reZamption or extension of time for payment; {ii} except as
otherwise provided in this Mortgane or the other Loan Documents, all notices of any Event of
Detault or of Lander's intantion 6 a.celerate matweity of the Indebtedness or of Lendar's
eiection to exercise or his actual exercize of any right, remedy or recoursa provided for under
the Loan Documents: and [iiil any right to 1 marshaling of assets or a sale in inverse order of
alienation.

it Borrower acknowledges that th: transaction of which this Mortgage is
a part is a transaction which does not inciude either zosicultural real estate (as defined in
Section 15-1201 of the llinois Mortgage Foreclosure Luw, wvhich is referred to elsewhere in
this Mortgage ss the “Act”} or residential real estate {as defoet in Section 15-1219 of the
Act], and to the full extent permitted by faw, hereby volumariiv and knowingly waives its
rights to remnstatement and redemption as aliowed under Section (1S 1601(b) of the Act, and
to the full extent parmitted by law, the benafits of all presanc 7ad future valuations,
appeatsements, bomestead exemption, stay, redemption, and moratorium {2uws under any state
or federal law.

2.15 Security Deposits. ¥ Borrower shall obtain from a Tenant or subtarant of the
Property, or 2 part thereof, a deposit 10 secure such Tenant's or subtenant’s obligationis, such
funds, following any default after the expiration of any applicable notice and/or cure ant/or
grace period under this Mortgage, shall be deposited with Lender in an account maintained by
Lender in its nama; but any such deposit shall be retumed to Borrower, without interest, when
required, by the terms of any Lease, to be paid over to the Tenant or subtenant; and Borrower
represents that the provisions of any applicable 1aws relating to secunity deposits have been
satisfied with respect to each existing Tenant, subtenant or cccupant of the Property and
agrees that they will be satisfied with respect to each new Tenant, subtenant, or occupant of
the Property; and Borrower will fumish detsils of such satistaction from time to time upon the
written request of Lender in such detail as Lender may reasonably require.
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216 Woaivyy of Homestead. To the full extent permitted by applicable law, Borrowsr
herebyy wans and renounces all homestead right, entitlement, and exemption provided for by
the Constitution and the laws of the United States of America and of any state, in and to the
Property as against the collection of the Indebtedness. or any part hersof,

2.17 No Conditions Precedent to Exercise of Remedies. Neither Borrower nor any

other person hereafter obligated for payment of all or any part of the Indebtedness or
futfittment of al or any of the Obligations thall be relieved of such obligation by reason of {a}
the faiture of Lender to comply with any requast of Borrower or any other person so obligated
to foreclose the hien of this Mortgage or to enforce any provisions of the other Loan
Documents; (bl the release, regardiess of consideration, of the Property or any portion thereof
or the iddition of any other property to the Property; [c] any agreement or stipulation bstween
any subse.gent owner of the Property and Lender extending, renewing, rearranging or in any
other way moditying the terms of the Loan Documents without first having obtsined the
consent of, yiwir-notice to or paid any consideration to Borrower or such other person, and
it such event Borrovier and all such ather persons shall continue to be fiable to make payment
according to the teims ot any such extension or modification agreement unless exprassly
reloased arxd discharged mowriting by Lender or as otherwise pravided under Paragraph 1.11
or Paragroph 1 of Exhibit L bercto; or (dj by any other act or occurrence save and axcept the
complate payment of the Indabiedness and the complete fulfillment of all of the Obligations
or as otherwise provided under Par=qaraph 1,11 or Paragraph 1 of Exhibit D hereto.

2.18 Relsase of and Resori ‘2 Collatersl. Lender may release, tegardiess of

consideration, any part of the Property withaat, as to the remainder, in any way impairing,
affecting, subordinating or releasing the kan o security imerest created in or evidenced by the
Loar: Documents or their stature as a first an raor lien and security interest in and to the
Property, and without in any way releasing or dimiris*ing the liability of any person or entity
liable for the repayment of the Indebtedness or the rarformance of the Obligations. For
payment of the indebitedness, Lender may resort to any ot ar security therefor hald by Lender
in suth order and manner az Lender may ¢lact.

R bt A T [ L

2.12  Prepayment Premium. Foltowing the occumence of oo Frent of Detault after the
expiration of any spplicable notice and/or cure andlor grace period ceasing an acceleration of
maturity of the Indebtedness, Borrower shall also be responsible for the piepayment premium
described in the Note [subject to the limitations referred to thereint.

2.20 Other Raghts. Lender may, o long as an Event of Default has ocedrred and is
then Continuing, (i) apply the reserve for impositions, and insurance premiums, it any . resuired
by the provisions of this Martgage, toward payment of the indebtedness, and (i} Lends shall
have and may exerciss any and alt other rights and ramedies which Lendar may have at law
or in sgeaty, or by virtue of any Loan Document or under tha lllinois UCC, or otherwise subject
to the provisions of Article IV hereot.

2.21 Complignce with lingis Mortgage Foreclosure Law,

(a) In the event that any provision in this Mortgage shalt be inconsistent with
any provision of the Act, the provisions of the Act shall take pracedence over the provisions
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of this Mortgage, but shafl not invalidste or render unentorceable any ather provision of this
Mortgage that can be construed in & manner congistent with the Act.

(bl Without hmiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sections 15-1510and 15-1512 of the Act, whether
incurred before or after any decree or juxdigment of foveclosire, and whather enumerated in this
Mortgage, shall be added to the Indebtedness.

2.22 Maximum Amount Secwred. The maximum aggregate amount of principal,

interest, premium, it any, future sdvances, or other indebtedness (now owed of hereatter
owed] secured by this Mortgage is $100,000,000.00.

2.25 Purchpse by Mortgegee. Upon any foreciosure ssle, Lender may bid for and
ourchase thi Poperty and shall be entitlad 1o apply all or any part of the indabtadness to the

Purchase Prics.

2.24 No Reintriement. I a default under parsgraph 2.01iali} shall have ocourred and
Lerwder shall have procsoded 1o enforce any right, power, of remedy parmitted hereunder, then
» tendar of paymant by Bomaer 0r anyone on behalf of Borrower of the amount necessary
1o satisly all sumns due hereunder siinde at any time prior o foreclosure of the acceptance by
Lender of any such payment or tunder shall not constitute a reinstatement of the Note or this
Mortgage. To the extent permitted-by faw, Borrower expressly waives any right of
reinstatement under Section 15-1802 ¢/ 2na Act.

ARNCLE 1|

3.01 Successors and Assigns. Subyect 10 Fazagraph 1.11(s) hereof ana Paragraph
1 of Exhibit D attached heteto this Mortgage shall inure.ie the benefit of and be binding upan
Borrower and Lender and their respactive tegal représentatives, successors, snd ASSIgNS.
Whenever a reference is made in this Mortgage to Borrower or Lender, such reference shall
be deemed to include 4 reference to the heirs, devisees, legal rejxeantatives, successors, and
assigns of Borrower or Lender, whether so expressed or not.

3.02 Yerminology. AN personal pronouns used in this Mortgage ahxther used in the
mascufine, feminine, or neuter gender, shafl include al other genders; the singu'ar chall include
the plural, and vice verss. Titles of Articles are for convenience only and e limit nor
amplfy the provisions of this Mortgage itsalf and all references herein to Articles, Paragraphs,
or Subparagraphs shall refer to the comesponding Articles, Paragraphs, of Subparay raphs of
this Mortgage uniess specific raference is made 1o such Articies, Paragtaphs or Subparagraphs
of another document or instryment.

3.03 Seversbiiity. H any provision of this Mortgage or the application thereof to any
person or circumstance shall be invalid or unenforceabie 1o any extent, the remaindar of this
Mortgage and the application of such provisions to other persons or circumstances shat) not
be atfected thereby and shall be enforced 1o the greatest extant parmitted by law.

.39.
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3.04 Apolicable (aw. This Mortgage shall be interpreted, construed ard enforced
according to the laws of the Stata of Hlinois and the federal laws of the United States of
America lor applicable United States feders) [aw to the extent it permits Lender to contract for,
charge, take, reserve or receive a greater amount of interast than parmitted urder lifinois Taw).

3.05 Notices, Demands. and Reguests. All notices, demands or requests provided
for or permtted to be given pursuant to this Mortgage shati be in writing and shafl be delivered
in person or sent by registered or centified United States mail, postage prepaid, return receipt
requested, or by overmight courier, to the addressces set out below or to such other addresses
as are specified by no less than ten {10} deys’ prior written notice delivered in accardance
harewirh:

AT ek Bl k)

Lepsar: c/o Providian Capital Management Resl Estate Sarvices, Inc.
400 W. Markat Streat
Lowsville, Xentucky 40202
Attn: Asset Management Department

With copy 10: GMAC Commescial Mortgage
VOO 5. Wacker Dr., Suite 400

Chicigo, 1L 60606

Borrower: ¢/o Gzozial Electric Investment Corporation
3003 Suin-anr Street
£.0. Box 7300
Stamford, Cornecticut 06904-7300
Attr: Rea! Estate/Gurerat Counsel

AN such notices, demands and requests shall bz fiemed effectively given and delivered
three (3] days after the postmark date of mailing, the fr=i (151) business day after the date
of defivery to the ovemnight courier or, if delivered personsily, when received. Rejection of
other refusal to accept of the inability to deliver because ov-a Changed address of which no
notice was given shall be deemed to the receipt of the notice, ocirand, or request sent.

3.06 Congents sy Apotovels. Al approvals and conzsemis hereunder shall be in
writing and no approval or consent shall be deemed to have been given hefeunder unless
evidenced in a writing signed by the party from whom the approva! or corsen. j= sought.

3.07 Waiver.

{a) No delay or omission of Lender or of any holder of the Note to exercise
any right, power of remedy accruing upon any default after the expiration of any applicable
notice and/or cure and/or grace penod shall exhaust or impair any such right, power or remedy
or shall be construed to be a waiver of any such defzult. or acquisscence thernin; and every
right, power and remedy given by this Mortgage to Lender may be exercised from time to time
and as often as may be deemed expedient by Lender. No consent or waiver, express or
mmpimed, by Lender to or of any breach or default after the expiration of any applicable notice
and/or cure and/or grace period by Borrower in the performance of the obligations hereunder
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shall be deemed or construed to be a consent or waiver to or of any other breach or defauft
m the parformance of the same or any other obligations of Borrower hareundar. Failure on the
part of Lender 1o complain of any act or failure to act or to declare an Event of Default after
the expiration of any applicable notice and/or cute andior grace period, espective of how
kong such faiture continues, shali not constitute a waiver by Lender of its rights hereunder or
impair any rights, powers of remedies Consequent on any breach or default by Borrowsr.

LA 0 S o Jo ) &

{b} M Lender fit grants forbearance of an extension of time for the payment
of any sums secured hereby: (i) takes other or additional security tor the payment of any sums
secured hereby; (il waives of does not exercise any right granted herein or in the Note; (ivl
releases any part of the Property from the lien of this Mortgage or other changes any of the
terms, coverants, conditions or agreements of the Note or this Mortgage: (v) consents to the
filmg of ary map, plat or replat affecting the Property; or (vil makes or consents ta any
agreement suheinating the ien hereaf, any such act or omission shall not release, discharge,
madify, change-or affect the original liability under the Note, this Mortgage of any other
obligation o} Borrower 2 ahy subssquent purchaser of the Property or any part thereof, or any
maker, co-signer, endorcer, sutety or guarantor; nor shall any such act or omission preclude
Lender from exercising any right, power or privilege herain granted of intended 1o be granted
in the event of any detault thap made of of any subsequent default. In the event of the sale
or transfer by operation of law or 7inerwise of al) or any part of the Property, Lender, without
notice, is hereby authorized and aindevered 1o denl with any such vendee or transferes with
reference to the Property or the Indclrialness, or with reference to any of the terms, cove-
nams, conditions or agreements hereot ar #ully and 1o the same extent as it might dea! with
the original parties hereto and without it ary way releasing or discharging any liabilities,
obligations or undertakings of Borrower. In aa swvent, however shall the provisions of this
Paragraph 3.07{b} be construed in derogation cf "“zragraph 1.11 hereof or Paragraph 1 of
Exhibit D attached hereto,

3.08 Aeplacement of Note: Affifiate or Agsignes Participation. Upon receipt of

evidence reasonably satistactory to Borrower of the loss, thet, destruction or mutilation of
the Note, and in the case of any such loss, theft or destruction, vo2n delivery from a credit-
worthy entity (as reasonably determined by Borrower} of an indemainy spreerment reasonably
satisfactory to Borrower or, in the case of any such mutilation, upun surrender and
cancallation of the Note, Borrower will execute and deliver, in lieu theres!, a replacement
Note, identical in form and substance to the Note arxl dated as of the date of 1) e Note and
upon such executon and delivery all references in this Mortgage to the Note soaf ks deemed
10 refer to such replacement Note.

3.09 Assignment. This Mortgage is assignable by Lender, and any assigrment 1wieof
by Lender shall operate to vest in the assignee all rights and powers herein conferred upon and
granted to Lender,

3.10 Time of the Essence. TIME IS OF THE ESSENCE with respect to each and every
covenant, agreement, and obligation of Borrower under this Mortgage, the Note andt any and
all other Loan Documnents, subject, however, to all applicable notice, grace andjor cure
periods,
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3.11  Attorneys’ Fees, The meaning of the terms “lega! fees” or "attorneys’ fees” or
any other reference to the fees of attomeys or counsel, wherever used in this Mortgage, shall
be deemed to include, without limitation, all reasonable legal fees incurred in anforcing the
Loan Documents whather or not any suit or legal proceeding is commenced, snd all legal fess
relating to litigation or appeals at any and all levels of courts and administrative tribunals.

3.12 Covenpnts Bun With the Lang. All of the grants, covenants, terms, provisions
and conditions (the Obligations) herein contained are intended to and shall run with the land

and shall apply to, bind and inure to the banefit of, the successors and assigns of Borrower
and Lander,

3.2 Entire Agreement and Modification. The Loan Documents contain the entire
agreement batyrean the parties relating to the subject matter hersof and thereof and all prior
agreements re’ating thereto which are not contained herein or therein are terminated. The
Loan Decuments rriv not be amended, revised, waived, discharged, relaased or terminated
orally but only by & witten instrument of instruments sxecuted by the party in which
enforcement of the ame ~ament, revision, waiver, discharge, release or termination is asserted.
Any alleged amendment, ravisinn, waiver, discharge, release or termination which is not so
documented shall not be eftective as to any party.

3.14 Syrvival of Obligatvans. Each and all of the Obligations shall survive the
execution and delivery of the Loan Docirmants and the consummation of the loan called for
therein and shall centinue in full force ara effect until the Indebtedness shall have bean paid
n full.

Lo lagl e nll B TE LS NER LY

3.15 Coymterparts. This Mortgage may be executed in any number of counterparts,
each of which shall he an original but all of which tcge har shall constituta one instrument.

3.16 Further Stiputstions. The covenanmts, agreemenis and provisions sat forth in
Exhibit "D" attached hereto ave hereby made s part of this Motgagz. In the event of conflict
between such further stipulstions and any of the other provwicirns in the body of this
Mortgage, such further stipulations shall ba desmed to control,

ARTICLE IV

4.01 Exculpatory Provision. Except as hereafter provided, Lender ap-ecs that it
Borrower, its members and their respective partners, officers, directors, amployess sdvisors,
agents, affiliates, successors and assigns shall have no personal liability with respect tu the
payment or parformance of any indebtedness or obligations evidanced or secured Ly, or
otherwise pertaining to the Loan Dotuments, and Lender shall look solely to the Property and
any other coltatera! for tha Indabtedness for any recovery in the event of any default in respect
of the indebtedness or Obligations, {iil if dafault occurs in the timely and proper payment of
all or any part of such indebtedness, any judicial or other proteedings brought by Lender
against Borrower, s members or any of their respective partners, officers, directors,
employeas, advisors, agents, affifiates, successors or assigng shafl be limftad to the
preservation, enforcemant and foreclosure, or any thereo!, of the liens, security titles, estates,
assignments, rights and security interests now or at any time hereafter securing the payment
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of the Indebtedness, and no attachment, execution of other writ of process shall be sought,
issued or levied upon any asssts, properties or funds of Borrower, its members or any of their
respective partners, officers, directors, employees, advisors, agents, affiliates successors or
assigns other than the Property and any other collateral for the Indabtedness, and fiii) in the
event of a foreclosure of such liens, security tities, estates, assigpments, rights and security
mterasts secwring the payment of the Indebtedness, no judgment for any deficiency upon such
indebtedness or any other money judgment, shall be sought or obtained by Lender against
Borrower, its membars or any of their respective partners, officers, directors, employees,
advisors, agents, affiliates, successors or assigns; PROVIDED, HOWEVER, that,
notwithstanding the foregoing provisions of this Paragraph 4.01, Borrower (but not any of its
members. nor any of Borrawer's or its members' respective partners, officers, directors,
employsus. advisors, or agents, affilistes, successors or assignsj shall be fully and personally
liable at- 8" times [a) for any actual damages resulting from fraud or Material
Misrepresenizosits {as defined and limited below), ang (b} for the Misapplication (as dafined
and kmited belc#, 1o the extent of the funds so misapplied, of (i) proceeds paid undar any
msurance policis Ly (e>30n of damage, loss or destruction to any portion of tha Property, to
the full extant of such rroceeds, (i) praceeds or awards resulting from the condemnation or
other taking i heu of conderination of any portion of the Property, to the full extent of such
procesds or awards, or (i) fom and after written nolice of a default and the expiration
without cure of any applicabls race and/or cure period, income, rents, issues, profits and
revenues arising or issuing after such-date fram or out of the Property or any portion thereof,
Nothing contained in this Paragrapi <51 shall (A} be deemed to be a release or impairment
of the {ndebtedness or the lien of the i.-2n Documents upon the Property, or (B} preciude
Lander from foreclosing the Loan Documents 7 cose of any event of default or from enforcing
any of the other rights of Lender except as axnrnssiy stated in this Paragraph 4.01.

"Material Misrepresantations™ as used in subyarsaraph (a) of this Paragraph 4.01 shall
be solely linvted to {x) material misrepresantations made utior 1o and after tha date hereof by
Borrower {ut not by third parties, including without limits2ion any third party manager of the
Property, on behalf of Borrower), 1o Lender, its agents or affliates, with respect to the
creditworthiness, experience and/or management ability of- Bomower; {yl matenal
misrepresentations made after the date hareof by Borrower to Lender, it agents or affiliates,
but not by third parties on behalf of Borrower (including, without finuation, any third party
manager of the Property), with respect 1o then current economic informaticn of the Property
reguired pursuant to Paragraph 1.16 of this Mortgage, including, but not lim.ied to, income,
cxpanses, taxey and insurance attributsble 1o the Property; and (z) intentiors. materis)
misrepresentations made from and after the date hereof by Borrower 1o Lender, s woents or
affiiates, but nat by third parties on dehaif of Borower (inciuding, without Kimitation, ‘&nv-third
party manager of the Property), with respect to hazardous materials located on the Pronerty.

*Misapplication” &s used in subparagraph (b} of this Paragraph 4.01 shall mean the
anplication or retention of funds by Borrower for any purpose other than payment of dabt
service on the Indebtedness and any other indebtedness specifically allowed undar the terms

of the Loan Documents or for the payment of ususl and customary operating expenses
pertaining to the Property, or such other expenditures approved in writing by Lender.
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IN WITNESS WHEREOF, Borrower has executed and delivered this Mortgage the day,
month, and year first above written,

Borrower:

COMBINED CENTRE RPFIll ASSOCIATES
LIMITED LIABILITY COMPANY,
a Delaware limited liability company

By: Columbia Centre RPFIII

Realty Corporation, a Delaware
C M, Its General Partner

By:

"l'
Name: ( Mic ha({ Strone

Title:__a\, p

STATE OF 1@“ Cheor )
)

COUNTY OF fR.£ 7wt )

§5.

The undersigned, a8 Notary Public i #al tor seid County, in the State aforesaii,
DOES HEREBY CERTIFY thath.cemd STloxe « < /£ of COLUMBIA CENTRE
RPFII REALTY CORPORATION, a Delaware comporz®ii, and General Partner of COMBINED
CENTRE RPFIII ASSOCIATES LIMITED LIABILITY COMI‘ANY. a Delaware limited liability
company, personally known to me to ?}.tha sAMe Person wise name is subscribed to the
foregoing instrument as such £ / sppeared befcre rae this day in person and
acknowledged that he/she signed and Jelivered the &aid instrume:-+-a= his/her own free and
voluntary act, and as the free and voluntary act of said corporation, tor (Te uses and purposes

therein sat forth.
Wi
GIVEN under my hand and Notarial Sea! this | 3 dayol _M‘ﬁi.f .

otary Public’

1997.

My Commission Expires: .““mn.ﬂ

% 3 - 00

miyg B3

WA 105207

§ - USERS OR'S PAOVIDNALC OWIBINEC- DEEDTRUS L)
512197
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EXNTBIY X ~ TPGAL DRSCRIPTION

Parcel T (500 fkokie fculevanrd):

Lot I im Gane Park Subdivizsfon in the fowth Fast 1/4 of fection 1, Trwmship 42 North,
Range 12 Rast af the Third Principal Nertdian, according to tha plat thereof recorded
duly IS, 1976 as Docwment %o. 23,560 771 im Cook Couaty, T1liwois.

Farenl IT (500 ghokie Soulevard}:

A Permanomt sow-exciusive easement for parking purpocez ag created by cizement dated
April 18, 1935 and recorded May 17, 1985 ac Document 85025180, om, over amd acrogs that
part of Lo? X in Cawe Park fubdivicion {x the Sowtheext 1/4 of Bectfonm 2, Towmship 42
North, Range 12, Past of the Third Principal Meridtaw, {w Conk Cownty, T1lisois, which
part of xaid o' is bownded and describey as folJows: Reginning st the Northwesterly
corser of gxte Tov X and remning thewen Rast along the North liwme of said 1ot 3 3
distanoe of 151.57 Vaat; thence Somthwesteriy along & Vine vhick is parpendicuiar to
the Basterly lime of ‘5714 tot 3 a distawoe of 136.06 fent to z point om said Westerly
lime; themoe Sorthvesterly along said Gesterly Tine a dixtance of 67.485 feet to the
point of baginning.

Parcel TTT (%55 Skokie Boulevara):

tot 1 in Morthwood Fdems, a Swbd vigion of part of Roghes, Rrown, Hoore Corpnratiom
Rasubdivizion of Gnited Reaity Comary’s Dundee Road Subdivigion {n the Sowtheast i/4
of Eaction 3, Towmship 41 Nortk, Rafye 12 East of the Third Principal Waridian,
sccorfing to the plat thareof recorded Jasiry 12, 1962 as Docwment Womber 20,377,423
(emcept. that part. of caid 1ot 3 desoribea 22 follovs:

Beginning at the fomtheast corner of safd Vot 4o themce Westerly along the cemter line
of vacated Waple Rill Orfve, om a cwrve to the Jufl having a radins of 574.11 feet, a
distamon of 410.77 faet to 2 point of tangency; twzce continning along saié crmter
Yinn, tangmt to the fast descrided curve, taken sz Baim) Somth 66 Degrees, 15
Kiwutes, 30 Seconds West, for this description, a distancy of 22,21 feet to the
Sortheastarly 1iun of Skokie Roulevard, baing tha fomthwecierly liene of gafd jot 3, or
the Sostheasterly extension of safid Sowthwesterly line; theicy alomg said Northeasterly
1ine of Skokie Bowlevard, takem as befng Worth 6 Deyrees, OF Nirztes, OO0 Seconds Fest,
for this description, » distance of 65 feat; themce parallel to'sxd £5 feet
Morthwestar]y of the aforesaid center [iwen Of vacated Maple Wifl Drive Morth 66
Begraes, 1S Ninwtes, 30 Beconds Rast, a distamew of 29.28 feat to 2 pofat of curve;
thente comcentric with and 65 feet Northerly of said centar Jimn, on 3 Oicve ta the
cight kaving a radins of 589.11 feet, a distance of 231.87 feet to & poixt, =aid point
being 128 fest Somthvestarly from, measured at right angles to, the Northeacierly ifne .
of satd ot 3; thence parallel to and 128 Teet Southvesterly of said Mortheastarly line
¢f ot 3, Worth 26 Dagrees, 06 Winmtes, 00 Swcomds West, » distance of 49.84 feat;
theace ot right angles to the Jast describad limm, Worth 63 degrees, 54 Ninstes, 00
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Beconds Past, a distance of 118 feet to a point in the aforesaid Northeasterly line
of Tot 3; themce along said Northeasterly tine of [ot ), Sowth 26 Degrees, 06 Wimutes,
00 facomds Fast, a distance of 95.40 feet to an angle point; thence contiwving alomg
said Northeasterly lime, South 25 Degrees 45 Nimutes 00 Secomds Past, 2 distance of
129.60 feet to the point of beginnimg}; in Cook Coenty, Tllinois,

Parcel TV (555 skokie Bovlavard Promtage Road Partiom):

™at. part-of vacated Henrici Drive (also known as Prontage Road) beimg that part of
Mok 11 ia aghes=Brown-Noore Corporation’s Reswbdivision of Mited Reaity Company's
Dunder Road so)divigton in the Bomtheast 1/4 of Section 2, Tosmehip 41 North, Range
12, Fast of tye Yhird Prireipal Weridiaw, aconrdimg to the Plat thereof recorded June
21, 1927 as Docmaari %o, 9692524, described as follows: Beginning at tha most.
fortherly cormer of Tst 3 in Northwood Pdems, » subdivizion in the Sonthesst 1/4 of
Saction 2, aforesaid, scrordimg to the Flat thereof recorded Jampary 12, 1968 a2«
Docwemt No. 20377821; Pence Kortheasterly along the Northeastarly extession of the
Rorthwesterly lime of said jov 3, 69.0 feet; themce Southeastarly along » line
paraliel with the Northeastsrl: line of said Tot 3, 268.29 feet; themee fouthwestarly
along 2 1iwe parallel vith the orthwestarly line of satd Tot 3, 69.0 feat 14 an
intersection vith the Korthmasteriy lime of said Tot 3; thence Korthwesterly along the
Northeastarly 1ina of saif lot 1, (6829 feat to the place of begimming, {m Cook
County, Tlliwois.

Parce]l Vv {707 Skokie Ronlavard):

Tot 1 in 707 Consnlidated Subdivigion, baing & esubdivision of part of tha Rowtheast
178 of Section 2, Towmship 42 North, Ramge 12 Fazi of the Third Principal Meridian,
socording to the plat thereof recorded July 3, 1979 as Docnment Nowbar 25,034,175 in
Cook County, Illinpis.

Parcel VT (707 fkokie Bounlevard Frontage Road Portion):

That part of the Fast 172 of the Southeast 1/4 of Section 2, Towmship 42 North, Range
12 Fast of the TRird Principal Meridian, dounded and deseribed 25 follows:

Beginning at the most Nartherly cormer of Tot 1 in 707 Consolidated Soldivison, being
2 resnbdivision of part of the Sontheast 1/4 of Section 2, aforesaid; (hemce North 63
Degrens 27 Minutes 13 Eeconds Fact along the Northeasterly extenzion of Cho
Northwesterly line of said Tot 1, £9.55 fest; thence South 76 Degrees 29 Minutes 15
Seconds Fast 292,80 Ceet; themce scmth 24 Degrees I8 Minates 13 Seconds Fast, 94.41
faet: thence Routh 13 Degraes 24 Minates 1% Seconds Past, 100.17 feat; thanes Sonth 05
Degrees 16 Minntes 10 Seconds Fast, 100,15 feet; thence South 02 Degrees 12 Minates 11
Seconds Fast, 82.27 feet ta an intersectfon with an Pastarly extension of the Sonth
Tine of said Lot 1; thence North A% Degrees 14 Minutes 56 Sacondz Sest along said last

degcrihed linm, 63.41 fent to the Sontheast cotmer of said 1ot 1; thence Korth 00
Degrees 49 Minntes 56 Seconds West along the Fast Tine of said Lot 1, 195.60 faet to a

g'7377660
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corwer of said fot 1: thence Marth 26 Degrees &4 Nimutas 37 Seconds West along the
Wortheasterly ine of £ajd Tot b, 447.95 feet to the place of beginning, v Cock
Comaty, Tinois.

Persanent Tax muwber: 04-02-402-0)0 Volwee: 131
Mfects Parcel ]

04-02-412-02}
Affects Parcel 171

04-02-424-014
Affects Farcel ¥







EXHIBIT B
Permitted Exceptions

Ceneral Taxes for the years 1996 and 1997, a lien not yet due and payable.

An easement for public utilities and also for ingress and egresec (North
20 feet as £isclosed by the Plat of Subdivision}.

Recorded: July 15, 1976

Document : 23,580,771

LAl rd ~ iy =

Aforts : North 20 fest wnd Somth 20 feet, Lot 2; North 20 fest, Cot )

NOYR:  Ihowm om Plat of Survey Wo. $M0401S dated April 28, 1997 awd reviged
Wy 1, 1997 by Chicago Cvarawtews fwrvey Compaxy.

5 foot aViieg Iina estadlished by the Plat of Seddivisiom.
Iocation: Ezat ime

Recordad: Jely 'S, 1IN

Bocommmt: 1).5990.7T%

{Affects Parcel T ealy)

WOTE: Ihown on Plat of Buree Wo. 9704015 dated April 18, 1997 and vevised
ey T, 1997 by Chicago Coaryites Furvey Company.

Az sapemnt for the parposes atated ‘~vein.

In favor of: Cowscopweslth Bliscn Cwpany

Por : the right to comstrect, op/rate, mafutein, renav, replace
asd remove aquipment wecesar; for alectric service

fecorded : October 7, 190

Pocumawt @ 25,614,441

Atfects * South 10 fewt of the North 10 fers of Parcel 1

WOTE: fhown on Plat of Survey Mo, $704015 dated Apwi) 28, 1997 asd revised
May 7, 1997 by Chicage Sairiitas Survey Oomping .

kn sxsament for the putpoces stated berein.
In favor of: ¥illage of Northbrook
tater Main
Novembar 13, 1964
27,334,900
Westarly 10 fest of Parcel 1 caly sxtending from North /7oty
line a distapon of 3N feet as set forth in Bchibit & thoreiy

NOTE: Fhown on Plat of Surway Mo, 9704015 dated April A, 1997 awd revised
way 7, 1997 by Chicage Guaramtes Survay Compaky.

Essamnt for Access &s credisd by Instrument sxecuted by Americru Natiomal Raak
ad Trast Cowpany of Chicago, as Trustee wmder Trust Agroement dated March 15,
1944 and ‘mown 55 Trust %o. 60546 and othars apending sud wodifying a
Seclaration sad Crant of Basement recorded Jawwscy 16. 1975 as Bocament Membar
32,963,502 (as correctad by {ustresest recorded Nevenber 20, 198) a3 Bocwbast
Mo, 36,076,732) tn varfous vespacts inclading the crestion of the swbject
arsument. on 2 portion of the 1and, uilmmhiuhtulmﬂjﬂ 198
rad recorded Jecember 1, 1985 ac Bocement Neber 85,304,544

97377660
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{Por [arther particnlers, s vecord)

Cousent racorded Peceslar P9, 1998 3¢ Docwment Busber 83,331,962 executed by
Corkined Incurance Conpany of Americy cewkenting to Declarstion awd $Tewt of
Sasement vocovied Decenbar 2, 1B ax Bocsmewt Sasber 85,304,544,

{Affects Parcel T omly)

WOTE: Chove oh Plat of Suresy Mo, 3704015 dated April 28, 1997 amd revized
ey T, 1997 by Ckicags Gusrmmtas Peteny Compawy.

Ax easewent for the purposes ttated herefn.
Ie favor of: ¥illage of Morthbrenk
e : Wntar Yranguiasion Main
+ Rugust 19, 1991
y 91,441.4M
-Tecnriee:
hoomagnt ¢
Affacts :

WTE: Ehowe o8 Piar of Survwy Fo. 7764015 datad April 28, 1997 amd revised
May 1, 1997 by (3/c90 Cuarantes Purvey Company.

Narew 1, 199
4. 199,119
Yorc zart of Parowl T xzx described on Rehibit B therwto

M easommnt for the purposs: stated hereiw.

Tn tavor of: ¥Yillage of Bormvok

Por Shore Sewar

Recorded agust 19, 199]

oot .48,41

affecte T Northesstarly 10.0 fiwt of Parcel | only

- e RE B Aw

MOTR: Shows ow Plat of Swrvey No. STOM01D 2utrd April Z8, 1997 awd Tevised
My 7, 1997 by Ohicepo Suaraxtes $urvcy G wpamy.

Yeres rd conditions of Ordivance YNo. 97-0% of the %illage of Notthbrook
reanTdad a2 Rocweent Wo. 10 imcinds a development
rastriction, veservation of scceys easamnt awd resenetiza of atility casements.

(Affects Parcel 1V)

Terws, conditions and provicions affecting the eacement dascribn! in Bchedule X
e 8ot forth {n the instrusest cresting said essemest, (Affects farcal II)

Mights of the adjoiuing owners, §f ovy, to the comcurrint wie of sald “aecemt. (Affects
Farcel I1)
Parcel IV ig ot cwrrestly being assessed.

vights of pudlic or guasi-padltc stilities, 17 sy, for the maintenamon of awy
wtility facilitiss. (Affects Parcel TV smiy)

Jm sasameat ia favor of Comsomwualth M{son Compeny awd the T1Vimofs Bell
Yelophone Lompiny for pole liwes, coaduits wed incidewtal purposes.

Becorded: 15, 1964
Pocvuent: 120,610,818
Affects : Wortheasterly 10 fast of Parod] TIT amly 97377660

gaid easment avex ix referred to in Nate 3 en Plat of Sarvey No. 970M9(A}
dated Rpril 30, 1997 by vivavrd J. Wolloy & Associstas, Ltd.
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Prainsge Basomrnt.

Bocwment: 30,779,555

Recovdad: MWarch 11, 1969

Affecty: Sortharly 10 feet of Paroal TIT omiy

safd essewent area iz referred to in Note  on Plat of Bwrver Wo. YHASS(A)
date€ Apri) 30, 1997 by Edvard J. Wolloy & Associates, Tad.

In extement for the purposes stated Marein,

ror : Twgress snd ogress

Bocorded: Warch 12, 1969

Socwment: 30,779,555 .

Affects : The Sowtheastarly 19 feet of the Northvesterly 20 foot of
Parcel TIT oaly

Said easzat aren {5 Tefarred to in Wote 0 on Plat of Furvey No. $70389(2}
dxted Mpri) 3, 1997 by Bdwprd 3. Nolloy & Rasocistes, Ltd.

Covemarts, Condisions and restrictions coutaiwed im » Deed. Said covenawts,
cosditioas amd rest ictions provide as follows:

B intoxicitine Figquors shall ever be sold on the property so
long ax there Ix = }igeor licensa i offect for Lot 1 iw
Sorthvood Rlenz

Recorded: Awgust 13, 1970
Bocmmnt: 21 297,248
Affects : Parcel 11T omly

An eagament for the purposes stated hecsis.

e Cavor of: Commouwealth Rliscm Cowpamy

or 1 Electric Bervice

Recorded : iy . 1IN

Pocwment 25,065,672

hffacts ™ sowtheastarly 10 feet of the Marthvoatearly 124 fast of
the Scwthwesterly 180.32 feet of the Twthoustorly 190.32 feat

of Lot 3 of Parcel IT omly

Said easowent ares is refervad to u Wote B on Plat of furve, To. ¥70389(R)
dated April 30, 1997 by Edward J. Molloy & Associates, fad.

Rights of others, 1€ amy, to the wae for
wide box culvert lﬂm 2t the Mlmrfmi:%

Rights of the State of I1linois, the menicipality and the
PITE of the land Whick say oIl in streete wod sig u public 1n and to that

(Affects Percel IV caly)
Parcel ¥1 is ot carrant)y being 2ssmssed.

In astement in favor of the Commomwwalth Rdisom Company and tha T11
Telaphone Company, for providing telephooe asd alectric sarvice. frots Bei}
Recorded: Becesber 27, I$79 37377660
Bocasant: 25,294,934
Afects ; 'I':::E::‘rtt:: Parce] ¥ as showvn on sketch sarked Pxkibhit “2" gud
a reto and sa shown on Plat of Satvey Ko. Y70304(8] dated
April 30, 1997 by Pavard J. Wolloy & Associates, Itd. ¢

Rights nf the State of Yllimois, the mmicipality md the padlic in t
Prt of the 1and which may fﬂl'lt streets and highwaye. " ™ b0 th

{Affects Parcel ¥}
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