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THIS MORTGAGE. ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (this ~Mortgage™). made as of the 16th day of March, 1998, by
RIVER NORTH LIMITED PARTNERSHIP NO. 2, an llnors limited partnership. having its
principal place of business at 3435 North Wells Slrccl. Chicago. llhnois 60610 (~Mongagor™),
to and for the benefit of John Hancock Real Estate Finance, Inc having its principal place of
business &t John Hancock Place. T-33. 200 Clarendon Strect. Boston, Massachusetis 02116

(" Mortgagee™).

T4 _scoure the payment of an indebiedness in the principal sum of One Mitlion
Eight Hundred Fifiy Thousand and No/100 Dollars ($1.850.000.00), lawful money of the
United States of Americi, to be paid with interest and ali other sums and fees pavable
according to a cerain mortgzge note dated the date hereof made by Mortgagor to Mongager
tthe mortgage note, together vaih all extensions, renewals or mudifications thereof, being
heremafter collectively called the *Noie™: and the loan evidenced by the Note being hereinafier
referred 10 as the “Loan™) and it indebiedness. obligations. liabilities and expenses due
hercunder and under any other Loan Occument (as hereinafier defined) (the indebledness.
interest, other sums, fees, obligations and all other sums due under the Note and/or hereunder
and'or any other Loan Document being colleciively called the - Indebiedness™). Mongagor has
mortgaged. given, granted. bargained, sold, Wlirated. enfeoffed. conveved. confirmed.
pledged. assigned and hypothecated and by these prescois does mongage, give, grant, bargain.
scll. alien, enfeoff, convey, confirm. pledge. assign ara. hypothecate unto Mortgagee and
hereby grants unto Mortgagee a security interest in the fellowiny property and rights, whether
now owned or hel€ or hereafter acquired (collectively, the “Mcrtgagad Propeny™):

GRANTING CLAUSE ONE

All right, titie and interest in and to the reai property or progerties described on
Exhibut A hereto (collectively, the “Land™).

GRANTING CLAUSE TWO

All additional lands, estates and development rights hereafter acquired
Mortgagor for use in connection with the Land and the development of the Land and all
addiwonal lands and estates therein which may, from time to timk. by supplemental morigage
or otherwise. be expressiy made subject to the lien thereof (collectively. the ~Addional
Land™)

GRANTING CLAUSE THREE

Any and all buildings. structures, fixtures. addivons. enlargements, extensions.,
maditications. repairs, replacements and improvements now or hereafier located on the Fand

{ s
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or any part thereof ollectively, the ~“lmprovements ™. the Land. the Additional Land and the
improvements herenwher collectively referred 10 as the “Real Propernty™).

GRANTING CLAUSE FOUR

AL casemnents, nights-of-way. stops and oren of land, streets, ways, allevs.
paveages, sewer rights. water, sater courses, water nighty and powers, oil. gas amd minera)
ghte i rights and desclopment nghts, zoning nghts. [y credsts or benefits and all wstates.
rghts. titles. anterests, prisifeges, liberties, tenemients. beredaments and appuntenames of any
natere whatsoever 1namy way belonging, relating or pertatmng o the Reat Propenty or any pan
thereof and the teversion and reversions, remamder and remarnders and all Jand viag 0 the
hed o any sicel. coad or asenue. opened or proposed, n tront of or adjoining the Land or aoy
part thereol (oake cemer bine thereof and all the eutates. nghts, ditles. ingerests. dower and
cehts of dowérsunesy and nzhts of curtesy, propens. possession. claim and demand
whatseever. both inldw.and  equry, of Mortgagor in. of and to the Real Property and every
part and parcel thereof. vorh the appurtenances thereto

i |

GRANTING CLAUSE FIVE IUTRTE I RYS.

All machinery. equipraeit, fixtures and other propenty of every fond and natue
whatsoever owned by Mortgagor or 11 vhich Morntgagor has or shall have an interest ito the
extent of such interestr now or hergafier focated upon the Keal Property or appurienant thereto
and usable 1 coancction with the present ‘or wture operation and occupancy of the Real
Property and all buildmz equipment, materials @ supphicy of any nature whatsoever owned
by Morigagor or tn which Mongagor has or shal khave an interest (1o the extent of such
interest) now or hereafier located upon the Real Propuos or appurtenant thereto or usable in
conpection with the present or future operation amd occarancy of the Real Property. including
but not limsed (o aft heating. venttlating, air condivoning. pitmbing, lighting. communications
and elevator machinery. cguwpmenmt and  fixtures  (hereinanérn collectively calfed  the
"Eguipment”) and the nght, title and interest of Mortzagor i and 10 any of the Equipment
which may be subject to any security agreements (as defined i the Uniform Commercial Code
of the State in which the Mortgaged Property is located (the “Untform Commercial Code™ iy
supeniot, infersor or pan passu in lien o the lien of this Mongage.  ln.conmection with
Equipment which 15 leased o Mongagor or which 5y subject w0 a fien or security iitatest which
ts superior to the fien of dus Morlgage. this Morntgage shall also cover all righ' vle and
interest of cach Mortgavor i and to all deposiy and the benefit of all pavments sow or
hereafier made with respedt Lo such Equipment

GRANTING CLALSE SIX

Al awards or pavments, including imterest thereon, which may heretofore and
bercafter be made with revpect {0 the Real Property or any pan thereof, whether from the
exercise of the right of caunent domain Gacluding but oot Limited 1o any transfer made 1 Jieu
of or w antcipahion of e exercise of said night. or tor o change of grade or for any other
ipury o or decrease w the vadue of the Real Property

‘}u ‘-U“}-o ‘ ',.;
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GRANTING CLAUSE SEVEN

Al leases and subleases Gincluding. without limitation, all guaraniees thereof)
and other agreements attecting the use. enjoyment and or occupancy of the Real Propeny or
any part thereof. pow or hereafter entered into ancluding any use or occupany arrangements
created pursuant to Section 365(h) of Title 11 of the United States Code (the ~Bankruptcy
Code™) or otherwise 1 connection with the commencement or continuance of any bankruplcy,
reorganization. arcangement. insolvency. disselution. receivership or similar proceedings or
any assignment for the benetit of creditors in respect of any tenant or occupant of any portion
of the Real Property i together with any extension or renewal of the same (the “Leases™ and
all income. vents. 1ssues. profits, revenues and proceeds including. but not linnted 1o, all oil
and gas or ot mineral rovalties and bonuses from the Real Property (including any pavments
recerved pursuani th Section 502(b) of the Bankrupicy Code or otherwise in conmection wilh
the commencement ‘or continuance of any hankrupicy. reorganization. arrangement,
insolvency, dissolution ‘receivership or similar proceedings or any assignment for the benefit
of creditors in respect i any.-tenant or occupant of any portion of the Real Property and al)
claims as a creditor in connezasn with any of the foregomgs (the “Rents™) and all proceeds
from the sale. canceliation. surrender or other disposition of the Leases and the right 1o receive
and apply the Rents io the pavment of tixe Indebtedness.

GRANTING TLAUSE EIGHT

All proceeds of and any unearncd ricmiums on any insurance policies covering
the Real Property or any part thereof including. witbout limitation. the right o receive and
apply the procceds ol any insurance. judgments or settiewents made in lieu thereof, for damage
to the Real Property or any pant thereof.

GRANTING CLALUSE NINE

All tax refunds, including interest thereon. tax credits zad tx abatements and
the right tu receive or benefit from the same. which may be payable or avaitable with respect
to the Real Property .

GRANTING CLAUSE TEN

The right. in the name and on behalf of Mortgagor. to appear in and defeny any
action or proceeding brought with respect to the Real Property or any part thereol and to
commence any action or proceeding 1o protect the interest of Mortgagee in the Real Propenty
ot any part thereof

GRANTING CLALUSE ELEVEN

All accounts receivable. utility or other deposits, intangibles. contract rights,
interests. estate or other claims, both in law and in equity. which Mortgagor now has or may
herzafter acquure in the Real Property or any pan thereot. .

» 2 i '}
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GRANTING CLAUSE TWELVE

All tights which Mortgagor now has or may hereafter acquire to be indemnificd
and-or held harmless trom any hability, loss. damage. cost or expense (ncluding. without
lmutation, attorneys” fees and disbursements) relating o the Real Propenty or any part thereot.

GRANTING CLAUSE THIRTEEN

All plans and  specifications.  maps. survevs, siudics, 1eports.  contracts.
subcomtracts.  service contracts,  management  contracts.  tfranchise agreenients  and  other
agreements, franchises, trade names. trademarks, symbobs. service marks, approvals. consents.
permuts, spesial pernuts. heenses and nights, whether governmental or otherwise, respecting
the use. occupatien. development. construction and of operation of the Real Property or am
part thereof or/th: 2ctivities conducted thereon or therein, or otherwise pertaining to the Real
Property of any pat Brreof

SRANTING CLAUSE FOURTEEN

All ngtt. utle and interest in and 1o the real propeny described on Exiibit A of
that cenain morgage dated as of the date hercof hetween Mortgagor and Mortgager
epcumbering 325 W. Huron Street, Chicage. Nlinois ¢~ Morteage B™) and sccuring that certan
note dated the date hereof made by Morigagor in favor of Monigagee. in the original principal
amount of $7.150.000 (~Note 87).

GRANTING CLAUGE FIFTEEN

All right, utle and interest in and to the reai zroperty described on Exhitat A of
that certain morgage dated as of the date hereof betwren Morigagor and Mongagee,
encumbering 322 S. Green Street. Chicago. {ltinois (~Mortgage #27) and securing that certain
note dated the date hereot made by Mortgagor in favor of Monigager. ia the original prinvipal
amount of $3.300.000 ("Note B™).

GRANTING CLAUSE SIXTEEN

All right. utle and mterest in and o the real property described on Fxhibit A of
that certain Mortgage dated as of the date hereol between Morigagor and Niditsagee,
encumbering 222 W Hubbard Street, Chicago. lihinuis (“Mongage C°) and securing that
certain note dated the date hereof made by Mortgagor in faver of Morigagee. in the onginal
principal amount of $3.850.000 (“Note C™).

GRANTING CLAUSE SEVENTEEN

All night. e and 1nterest in and to the real propeny described on Exhibi A of
that certain Morigage dated as of the date hereof between Montgagor and Mongagee.
encumbering 212 W Supenior Street. Chicago. 1llnois “Mortgage D7) and secuning tha
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certam note dated the date hereol made by Mortgagor i favor of Mortgagee, in the original
princ:pal amount of $2.950.000 (*Xote D).

TO HAVE AND TO HOLD the abose gramted and described Morigaged
Property unto amd 1o the use and benelit of Mortgagee and the successors and assigns of
Mortgagee torever

PROVIDED. HOWEVER. these presents are upon the express condition, if
Motigagor shall well and truly pay 1o Morigagee the Indebiedness at the time and in the
manner provided in the Note and this Mortgage and shall well and truly abide by and comply
with eack and every covenant and condition set forth herein. in the Note and in the other Loan
Documents ‘ihese presents and the estate hereby granted shafl cease. terminate and be voul.

PART I - GENERAL PROVISIONS

AND Micrigagor represents to. covenants with and warrants to Mortgagee that:

1. Payment _of _Indebtedness and__Incorperation of __Covenants,
Conditions and Agreements ‘Moiigagor shall pay the Indebledness at the time and in the
manner provided in the Nowe. thes Morigage and the other Loan Documents. Al the
covenants. conditions and agreements corained in the Note and the other Loan Documents are
hereby made a part of this Mortgage 10 e sz extent and with the same force as if fully set
forth herein.

2. Warranty of Tille. Monguesr has good and marketable title 10 the
Mortgaged Property. Morigagor has we right 10 mortguge, pive. gramt. bargain, sell. ahenate.
enfeolf. convey. confirm. pledge, lease. assign. hypothecate 2%t grant a security interest in the
Mongaged Property: Morigagor possesses an indefeasible fee_estate in the Real Property ;. and
Mortgagor owns the Mortgaged Prepenty free and clear of alf tieis. encumbrances and charges
whatsoever except those excepnions shown in the title insurance poitc; incuring the hien of this
Morigage (this Mortgage and the liens. encumbrances and charges shown'as exceptions in such
ttle policy, hereinafier collecuvely referred to as the ~Permited Encumbranges”). Mongagor
shall forever warrant. defend and preserve such title and the validity and privsio’ of the lien of
this Mortgage and shall torever warrant and defend the sami to Mortgasee agains: the claims
of all persons whomsoever.  This Morigage shall constitute a first mongage on-247 West
Superior Street. in Cook County. Hlinots, as more fully described in Exhibit A attached hereto.
and shall consutute a second mortgage on the properuies encumbered by the Other Mornigages.

3. IJnsurance; Casualty.

tar  Morgagor, at its sole cost and expense. shall keep the Mortgaged
Property insured duning the term of this Mortgage for the murual benefit of Mortgayor and
Mortgager aganst tosy or damage by any peril covered by a standard “all risk of physica)
loss™ insurance pohcy ncluding. withowr limitanon. niot and civii commotion. yandalism,
malicious mischer. burglary. theft and mysterious disappearance in an amount 1) equal 1o at

(. B
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feast one hundred percent (100% ) of the then ~full replacement cost™ of the Improvements and
Equipment. without deduction for physical depreciation and (i such that the insuser would not
deem Mortgagor a coinsurer under such policies.  The policies of insurance carned in
accordance with this Paragraph 3 shall be paid annually in advance and shali contan the

“Replacement Cost Endorsement™ with a waiver of depreciation, and shall have a deductible
no greater than $10,000 unless so agreed by Mortgagee.

(b} Montgagor. at us sole cost and ¢xpense. for the mutual benefit of
Mortgagor and Morigagee. shail also obtain and maintain duning the term of this Mortgage the
following policies of insurance:

() Food insurance if any part of the Real Propenty is located in an
arey wezsified by the Secretary of Housing and Urban Development as an area having
speciat neod-hazards and in which flood insurance has been made available under the
Nauonal Fived Tnsurance Act of 1968 (and any successor act thereto) in an amount at
least equal to dv: cutstanding principal amount of the Note or the maximum limit of
coverage available wnh respect to the Improvements and Equipment under said Act.
whichever is less.

(i)  Comprchensive public liability insurance. including broad form
property damage. blanket contracrial and personal injuries (including death resulting
therefrom) coverages.

(m)  Rental loss insuraice i an amount equal 1o at Jeast one hundred
percent of the aggregate annual amount of 2% rzats and additional rents pavable by all
of the tenants under the Leases (whether or not'such Leases are terminable in the event
of a fire or casualty). such rentai loss insurance o Cover rental losses for a period of al
least one (1) year after the date of the fige or casualty in grestion.  The amount of such
rental loss insurance shall be increased from time to ‘™ during the term of s
Mortgage as and when new Leases and repewal Leases are-eriered into in accordance
with the terms of this Morigage, to reflect all increased rent and increased additional
rent pavable by all of the tenants under such renewal Leases and ail roai.and addinonal
rent payable by all ot the tenants under such new Leases.

(iv)  Insurance against loss or damage from explosion of steam hoilers.
air conditioning equipment. high pressure niping. machinery and equipment, pessure
vessels or similar apparatus now or hereafier installed in e Improvements.

() Such other insurance (including. without limitation. earthquahe
imsurance (0 the extent that carthquake insurance is generally required for like property
in Chicago. lllinois) as may from time to time be reasonably required by Montgagee in
order o protect its inferests or. in the event of a Secondary Market Transaction, a»
required by the Rating Agencies (as such terms are hereinafter defined).

)  All policies of insurance (the ~Policses ™ required pursuant to this

Paragraph 3 (v shall be issued by an ansurer satisfactory to Mostgagee (and. in the event of
i
VIV D LR
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Seeondars Market Transaction. to the Raung Agenciesy. tin shall contain the standard New
York Morigagee non-contribution clause naming Mortgagee as the person to which all
pavments made by such insurance company shall be pawd. (un shalt be maimained throughout
the term of this Mortgage without cost to Morigagee, (iv: shall be dehivered 10 Morntgagee. 1v)
shall contain such provisions as Mortgagee deems reasonably necessary or desirable 1o protect
s anterest including. without himintation, endorsements providing that neither  Mortzayor.
Mortgagee nor any other party shall be a co-insurer under such Policies and that Mongager
shall recene at least thirty 30y days prior written potice of any modification or cancellation
and (vir shall be satisfactors in form ard substance 1o Mornigagee (and. in the event of o
Secondary MMarket Transaction. to the Raung Agencies) and shall be approved by Morteagee
1and. in the cxent of a Secondary Market Transaction. by the Ratng Agencies) as 1o amounts,
torm. nisk coserage. deductibies, loss pavees and sureds  Not later than thiny (30) davs
prior to the evpuration date of cach of the Policies. Mortgagor will deliver o Morgager
satistactory evidence o the renewal of each of the Policies. i
:J(, Dl 9

r I the Improvements shall be damaged or destroved. ‘i dhdle or
n part. by fire or other casuzle " Mortgagor shall give prompt notice thereof o Mongagee and
prior to the making of any repairy thereto.  Following the occurrence of fire or other casualty .
Mortgagor. and to the exient insurspic proceeds are payable under the Policies or, if paid. are
made availzble tc Mortgagor by Mortguges . shall promptly proceed with the repair. alteration.
restoration. replacement or rebuilding of (ic Improvements as near as possible to their value.
utihty. condstion and character prior 1 such damage or destruction.  Such repairs, alterations,
restoratton, replacement and rebuitding are herers collectively referred 10 as the “Restoration™
The Restoration shali be performed in accordance Wk the following provisions:

) Mortgagor shall procure. par for and furnish to Morgagee true
copres of all required governmenial permits, cernficates and approvals with respect (o
the Restoration.

au  Mortgagor shail furnish Mortgagee. withiihiny (30) cays of the
casualty. evidence reasonably satisfactory to Mortgagee of the (cost to complete the
Restoration.

(v If the Restoration involves structural work or the estimated cost
to complete the Restorauon exceeds $200,000, the Restoration shall be conducied under
the supervision of an architect (the “Architect™) selected by Mortgagor and approved
by Mortgagee (which approval shail not be unrcasonably withheld). and no such
Restoration shall be made except in accordance with Jdetaled plans and specifications.
detasied cost estimates and detailed work schedules approved by Mortgagee (which
approval shall not be unreasonably withheld).

(v)  If the estimated cost of the Restoration shall exceed $250.000 in
the aggregate. at the request of Morigagee, Mortgagor. before commencing any work,
shall cause to be furmished to Mortgagee a surety bond or bonds. in form and substance
reasonably satisfactory to Mortgagee, naming Mortgagor and Mortgagee as co-
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obhigees. 10 an amount that is not less than the estimated cost of the Restoration. issued
by a surcty company or companics reasonably satisfactory to Mongagee.

wv)  The Restoration shall be prosecuted o compietion with all due
diligence and 10 an expeditious and first class workmanhike manner and in compliance
with ali laws and other governmental requirements, all permuts. certificates and
approrals. atl requicements or fire underwetters and all insurance policres then in force
with respect to the Real Property .

v A all uames when any work s In progress, Mortgagor shall
matain all insurance then required by law o customary with respect to such work,
and_prior to the commencement of any work. shall furmsh 10 Mortgagee duplicate
engual. or certificates of the pohicies therelor.

1) Upon compiction of the Restoration. Morteagor shall obtain
{Arany occupancy. permit which may be required for the Improvements and (B) ali
other gosernmental jxrmits, certificates and approvals and all pernnts, certificates and
approvals of fire underwriters which are required for or with respect 1o the Restoration,
and shall furnish true copies thereat 10 Mortgagee. _ N
| , NES A RLES
(vii)  An Eveni of Default (as hereinafter defined) shall be deemed 10
have occurred under this Mortgage if Mongagor, after having commenced demolition
or construction of any Improverients. shall abandon such demolition or the construciion
work or shall fail 1o complete such demelition and construction within a reasonabie

timic atier the commencement hereof.

(¢)  Mongagor and Mongagec shall joinlly adust and settle all
insurance clams, provided. however. if an Event of Default shall have occurred and be
continuing. Mortgagee shall have the right to adjust and settie sach claims without the prior
consent o! Mortgagor. In the event of any tnsured loss, the payrer: for such loss shall be
made directly 10 Mongagee. Morigagee shall have the option in its sof discretion to apply
any surance procecds payable under any of the Policies to the payvment <f the Indebtedness or
to altow all or a portion of such proceeds 10 be used for the Restoration.  Notwathstanding the
foregoing. provided (1) not more than ten percent {10% ) of the gross area of the Lindrovements
15 directly affected by such damage. destructuion or loss and the amount of the icss does not
exceed $200.000. (i no Event of Default or event that with the passage of time of ‘giving of
notice or both would constitute a default has occurred hereunder. under the Note or under any
of the other Loan Documents and remains uncured at the time of such application, (isi) the
insurer does not deny iability to any named insured. (iv) cach major amd:or anchor tenant (as
determined by Mortgagee) whose Lease pernuits termination thereof as a result of such insured
loss, agrees i writing 1o continue its Lease, (v) rental foss insurance 1s available and in force
and eflect to offset in full any abatement of rent {0 which any (enant may be entitled as a result
of such damage. destruction or loss. (vi) the remaiming Improvements continue at all times to
comply with all applicable building. zontny and other land use laws and regulations, (vi1) in
Mongagee's judgment, the Restoration 1s practicable and can be completed within one (1) year
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atier the damage. destruction or foss and at least one (1) vear prior to the Matunity Date (as
such tenm 1 defined i the Note) and «vini) rebuilding of the Improvements 1o substantially
identical size. condiion and use as existed prior 10 the casualty is permitted by all applicable
faws and ordinances. then all of such proceeds shall be used for Restoration.  Any application
of insurance procecds 10 the Indebiedness shall be 10 the unpaid instatlments of principal due
under the Note m the inverse order of their maturity. such that the reeular pavments under the
Note shatl not be reduced or attered in any manner. In the event the above criteria are satisfied
(including that no Event of Default or event that. with the passage of ume or giving of notice
or both, would constitute a default has occurred hereunder. under the Note or other Loan
Documents) or Morigagee otherwise elects o allow the use of such proceeds for the
Restoratianiwuch proceeds shall be disbursed tn accordance with the following provisions:

(1) Each request for an advance of insurance proceeds shall be made
on seven (/5 avs” prior notice 10 Morgagee and shall be accompanied by a centificale
of the Architeet.if one be required under Paragraph 3idMin) above. otherwise by an
exeeubive officer’or managing gencral partner or managmg member of Mortgagor,
staung (A} that all work <ompleted 1o date has been performed 1n compliance with the
approved plans and specificaiions and in accordance with all provisions of law. (B) the
sum requested 1s properly ieqrired to reimburse Mongagor for pavments by Mortgagor
to. or 1s properly due to, e contractor. subcontracters, matenialmen. laborers,
engineers, architects or other gaasons rendering services or materials for the
Restoration (giving a briel description of 'such services and maternals), and that when
added w all sums, if any. previously drsowrsed by Mortgagee. does not exceed the
value of the work done to the daie of such Cerificate and (C) that the amoum of such
proceeds remaining in the hands of Mortgagee vii'! be sufficient on completion of the
work 1o pay the same in full (giving. in such rzsonable detai) as Mongagee may
require. an estumate of the cost of such completion). 'S _ “
\EAVEE U35 F I

(i) Each request for an advance of insurace nroceeds shall. to the
extent permitied under applicable aw. be accompanied by waiszrs-of hiens sauisfactory
t0 Mortgagee covering that pari of the Restoration previously paic ior. if any, and by a
search prepared by a title company or by other evidence reasonab’y satisfactory (o
Mortgagee including without hmitation a tile endorsement satisfactons 1o/ sfangagee if
available in the state where the Real Property is locaied. that there has nol feen filed
with respect to the Real Property any mechanic’s lien or other lien or instrumen. and
that there exist no encumbrances on or affecting the Real Properts other than the
Permitted Encumbrances or otherwise approved by Mortgacee. I addition 1o the
foregoing. the request for the finai advance shall be accompanied by (A) any final
occupancs  permit winch may be reguired for the Improvements, (B) all other
governmental permits. certificates and approvals and all other permity necessary for the
occupancy and operation of the Real Propenty, (C) Tenant estoppels from tenants whose
space was affected and (D) final lien waivers from all contractors. subcontractors and
materiaimen
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iy No advance of msurance proceeds shall be made il there exists an
Event of Default or event which with the passage of time or the giving of notice or both
would constitute a default on the pant of Morigagor under this Mortgage. the Note or
any other Loan Document.

vy If the cost of the Restoration (as reasomably estimated by
Morteageed at any ume shall exceed the amount of the insurance proceeds available
therefor, tnsurance proceeds shafl not be advanced until  Mortgagor. before
commencing the Restoration or continuing the Restoration, as the case may be. shall
depoait the full amount of the deficiency (or other assurances reasonably satisfactory o
Morizagee) with Morigagee and the amount so deposited shali first be applied toward
the cos7 6f the Restoration before any portion of the insurance proceeds is disbursed for
such purroy:.

Upon Corpletion of the Restoration and payment in full therefor, or upon
falure on the part of ‘biortgagor promptly 1o commence or difigently 10 continue the
Restoration. or at any time pun-vequest by Mongagor, Mortgagee may apply the amount of
any such proceeds then or theresiier in the hands of Mongagee to the payment of the
Indebtedness: provided. however, that-nothing herein contained shall prevent Mortgagee from
applying at any ume the whole or any zart of such proceeds to the curing of any default that
has not been cured within the applicabie vuse period under this Mertgage. the Note or any
other Loan Document.

(N [Insurance proceeds a:d. any additional funds deposited by
Mongagor with Mortgagee shall constitute additional sccririty for the Indebtedness. Mortgagor
shall execute. deliver. file andior record. at its expense, such documents and instrumerts as
Mongagee deems necessary or advisable to grant 10 Mortgages a perfected. first priority
security interest in the insurance proceeds and such additionai-furals. M Morigagee elects to
have the insurance proceeds applied 10 Restoration, (i) the insuraiws proceeds shall be. at
Mongagee's clecuon. disbursed in instaliments by Morigagee or vy a disbursing agent
("Depository ™1 selected by Mortgagee and whose fees and expenscs shall be paid by
Mortgagor in the manner provided in Paragraph 3(c) above and (ii) Mortgagee shill be entitled
to receive a fee in the amount of one half percent (0.5%) of the insurance proceeds as
compensation for administering the use of insurance proceeds. such fee to be in addrion to fees
pad the Depository.

4. Pavment of Taxes, Etc.

@) Mortgagor shall pay all taxes, assessments. water rates and sewer
rents, now or hereafter levied or assessed or imposed against the Mortgaged Property or any
part thereof the “Taxes™) and all ground rents, maintenance charges. other governmental
impositions. and other charges, including, without limitation. vault charges and license fees
(collecuvely. ~Other Charges™) for the use of vaults. chutes and similar arcas adjoining the
Real Property. as same become due aind pavable. Mongagor will deliver 10 Mortgagee.
promptly upon Mortgagee’s request. evidence satisfactory to Morigagee that the Taxes and
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Other Charges that are due and payable have been so paid and are not then delinquent.
Mortgagor shalf not sufter or permit any lien or charge tincluding, wuhout limitation. any
mechanic’s liemr agamnst all or any part of the Morigaged Property and Mortgagor shall
promptly cause to be paid and discharged any licr or charge whatsoever which may be or
become a lien ar charge against the Mongaged Propenty. Morgagor shall prompily pay for all
utihity services provided to the Mortgaged Properts . In addiion, Mortgagee may ., at its option.
retain the services of a firm to monitor the pavment of Taxes, the cost of which shall be borne
by Morigagor

(b)  Notwithstanding the provisions of subsection (a) of this Paragraph
4. Mortgzgor shall have the right to contest in good faith the amount or validity of any such
Taxes. hens'or Other Charges (inctuding, without hmitation. tax hiens and mechancs’ liens)
referred (o 10 sabsection (a) above by appropniate kegal proceedings and in accordance with all
apphicable faw. artcs notice 10, but without cost or cxpense 10, Mongagee. provided that (i)
Mortgagor pays such’ {2425, or pays or bonds such liens or Other Charges as same beconi: due
and payable. unless Morigagor delivers evidence satisfactory o Mortgagee that. as a result of
Mortgagor’s contest. Mortgagor's obligation to payv such Taxes, liens or Other Charges has
bz2n deferred by the appropriate overnmental authority, in which event. Morigagor may defer
such payment of such Taxes, Neprs or Other Charges untid the date specified by such
governmemal authority, (it) such cories shail be promptly and diligemily prosecuted by and at
the expense of Mortgagor. (hii) Mortgagoc shall not thereby suffer any civil penalty, or be
subjected to any cnminal penalties or sanctions, Giv) such comtest shall be discominued and
sucti Taxes. liens or Othet Charges prompliy pad if at any time all or any part of the
Mortgaged Property shall be in imminent dangar of being foreclosed. sold. forfeited or
otherwise lost or if the liens of this Mongage or tne poiority thereof shall be in imminent
danger of bemng impaired. (v) Mortgagor shall have set aside adeguate reserves (in
Mongagee's judement) for the payment of such Taxes, liens or Dther Charges. together with
all interest and penalties thereon and (vi) Mortgagor shall have furaished such security as may
be required in the proceeding or as may be requested by Mortgagee. w insure the payment of
any such Taxes. hiens or Other Charges. wgether with all interest and penalties thereon.

4
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s, Escrow Fund. 4

@)  Tax and lnsurance Fund. Mortgagor shall pay 10 Morizagee on
the first day of each calendar month an amount equal to (i) one-twelfth of an amouwn which
would be sufticient to pay. at least thirty (301 days prior 10 the date the Taxes amd Other
Charges are due without the payment of any penalties or interest, the Taxes and Other Charges
estmated by Mortgagee 10 be pavable. during the next ensving twelve (12) months and (i)
one-tweltth of an amount which would be sulficient to pay. at least thirty (30 days prior fo
their due date for the renewal of the coverage afforded by the Policies upon the expiration
thereof. the insurance premiums for the Policies esimaled by Mortgagee to be pavable on such
due date, (sard amounts n (1) and (i1} above hereafier calied the “Tax and Insurance Fund ™).

(b)  Replacement Escrow  Fund.  If required by Mortgagee,
Mortgagor shall enter into a Replacement Reserve Agreement which shall require Morigagor
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to pay to Mortgagee on the first day of each calendar month one twelfth (112) of the amount
reasonably ¢stimated by Mortgagee 1o be due for the replacements and capital repairs required
to be made (o the Morigaged Property during cach calendar year (the ~Replacement_Escrow
Fund™s. At least thinty (30} days prior 1o the end of each calendar year. Mongagor shall
detiver to Morngagee for Mortgagee's review and approval, a capitat expenditure budget (the
“Budgei™) wemmzing the replacements and capital repairs which are anticipated 10 be made 10
the Mongaged Property during the next immediately succeeding calendar vear.  Mortgagee
may. upon notice (o Mortgagor, adjust the monthly amounts sequired to be deposited into the
Replacement Excrow Fund 10 a monthly amount equal 1o one twelfth (17124 of the fotal amount
specified in cach approved Budget.  Mongagee shall make disbursements from the
Replacetneis Escrow Fund for items specified in cach approved Budget or in the Replacement
Reserve Agrecment as set forth in such Agreement  Mongagee may require an inspection of
the Mortgaged Property prior 10 making a disbursement in order 10 venfy completion of
replaceiments and vepairs.  Mortgagee reserves the right 1o make any disbursement from the
Replacement Escrow Fund directly to the party furnishing materials and/or services.

) " Terant  Improvement  and  Leasing  Comnumssion  Escrow.
Mortgagor shall enter into a Tenzar Improvemen: and Leasing Commussion Agreement which
shali require Mongagor 1o pay o Xiontgagee $2.150 per month for pavment of costs and
expenses incurred by Mortgagor in cunnection with the performance of work 10 refi and
release space n the Improvements that 1s currentls vacamt or anticipaicd 1o be vacated during
the term of the Loan. and for payment of icauing commissions incurted by Morigagor in
connection with the releasing of space in uw improvements that is currently vacant or
anticipated (0 be vacated during the term of the Lrap (the *“Tenant Improvement and_Leasing
Commission Escrow _Fund™), all according to e Temant Improvemem amd Leasing
Commussion Agreement.  The balance of this Tenant Imursvement and Leasing Commission
Escrow Fund shail not exceed $51.600. If. after this cay has been reached, Mortgagor
withdraws any money for the purposes of tenant improvenwris and leasing commissions
pursuant to Tenant Improvement and Leasing Commission Agreeme:i.-said $2.150 payments
will be re-activated until such time as the cap has been reached.

(@ Repair _apd Remediation Escrow  Fund  If ) required by
Mortgagee. Mortgagor shall enter into an Escrow Agreement for Repairs am! shall pay (o
Montgagee one hundred twenty-five percent (125%) of the estimated cost to ¢oinplete any

required repars (the ~Repair and Remediation Escrow Fund™) as more fully set forkim said

Agreement.

. : : Lt 3
The amounts in (a). (b). (c) and (d) above shall hercinafier be coll@Vely ¢alled
the “Escrow bund”.  Mortgagor hereby pledges to Mortgagee any and all monics now or
hereafter deposited as the Escrow Fund as additional securuty for the payment of the
Indebtedness.  Mortgagee may apply the Escrow Fund to payments of Taxes. Other Charges,
wnsurance premuums and, as applicable, payvments for replacements and capnal repairs, tenant
improvements and lkeasing commissions and repairs and remediations required 1o be made by
Mortgagor pursuant to the terms hereof or pursuant (o the 1erms of any other Loan Documents
(even though subsequent owners of the Morigaged Property may benefit thereby): provided.

12
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however. if there 1s an Event of Default which is continuing. then Mortgagee may credit such
Escrow Fund against the Indebtedness in such priority and proportions as Morgagee in its
discretion shall deem proper It the Escrow Fund is not sufficient to fully pay for the Taxes,
Other Charges and/or the insurance premiums or. as applicable. amounts for replacements and
capital repairs, tenant improvements and leasing commissions and repairs and remediation
when due. Mortgagor shall promptly pav 10 Mortgagee. upon demand, an amount which
Mortgagee shall estimate as sutticient o make up the deficiency. The Escrow Fund shall not
constitute 3 trust fund and may be commingicd with other monies held by Morigagee. No
earnings or miterest on the Escrow Fund shall be payable to Mortgagor.

6. Condemnation. Morigagor shall prompily give Mortgagee writien
notice of tie actual or threatened commencement of any condemnation or eminent domain
proceeding and shull deliver to Morigagee copies of any and all papers served in connection
with such proceedings - Following the occurrence of a condemnation, Morgagor. regardless of
whether an award is avai'able, shall promptly proceed to restore. repair, replace or rebuild the
Improvements 1o the cxent_practicadle to be of at least equal value and of substantially the
same character as prior to suco Condemnation. all to be effected in accordance with applicable
law . Notwithstanding any takirg vy any public or quasi-public authority through eminent
domain or otherwise (including bui-poi limited to any transfer made in lieu of or in anticipation
of the exercise of such taking). Monigagor shall continue 1o pay the Indebitedness at the time
and in the manner provided for its paymoic in the Note. in this Mortgage and the other Loan
Documents and the Indebtedness shall not be ‘educed until any award or payment therefor shall
have been actually received after expenses of wollection and applied by Mongagee 0 the
discharge of the Indebtedness  Mortgagor shall Case the award or payment made in any
condemnation or eminent domain proceeding, whicn s pavable to Mortgagor. 1o be paid
directly to Mortgagee. Mortgagee may apply any such awazd or payment (for purposes of this
Paragraph 6. the award or payment that may be made in any conjemnation or eminent domain
proceeding shall mean the entire award allocated to Morngazer in any capacity) to the
discharge of the Indebtedness whether or not then due and payablc-(such application 1o be
without prepayment fee or premium. except that if an Event of Defauit, of an event with notice
and-or the passage of lime. or both. would constitute an Event of Defaul, has occurred. then
such appticarion shall be subject 10 a prepayment premium computed in ac organce with the
Notey.  [If the Montgaged Property is sold. through foreclosure or otherwise. vrior (o the
receipt by Mortgagee of such award or payment. Mortgagee shall have the right. »siitther or
20t a deficiency judgment on the Note shall have been sought. recovered or demied. (¢ mceive
said award or payment or a portion thereof sufficient to pay the Indebtedness.

7 Leases and Rents RPUBRY S YKL,

a)  Morgagor does hereby absolutely and unconditionally assign 1o
Morntgagee its nght, utle and interest in all current and future Leases and Remts and ali
proceeds from the sale. cancellation. surrender or other disposition of the Leases. it being
intended by Mortgagor that this assignment constitules a present. absolute assignment and not
an assighment for addiional securny only.  Such assignment 10 Mortgagee shall not be
construed to bind  Mortgagee to the performance of amy of the covenants, conditions or

13
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provisions comtained in any such Lease or otherwise (o impose any obligation upon Morigagee.
Mongager agrees to execute and dediver w Mortgagee such addional instruments in form and
substance satssfactory 10 Montgagee. as may hereafier be request=d by Mortgagee to further
evidence and confirm such assignment. Nevertheless. subject 1o the terms of this Paragraph 7.
Mortgagee grants to Mortgagor a revocable dicense to operate and manage the Mongaged
Property and to collect the Rents. Mortgagor shall hold the Rents. or a portion thereof
sutficient to discharge all current sums due on the Indebtedness. in trust for the benetit of
Mortgagee for use in the payment of such sums. The grant of the foregoing license 15 subject
to the provisions of Paragraph | of the separate Assignment of Leases and Rents of even date
herewith granted by the Mortgayor as “Assignor™ to the Mortgagee as ~Assignee™ with respect
to the Montzaged Property (“Asugnment of Leases and Rents™  Upon the occurrence of an
Eveat of Refzalt, the license granted 1o Mortgagor herein shall be automatically reveked and
Mortgagee shai' immediately be entitled to possession of atl Renis. whether or not Mortgagee
enlers upon or takes control of the Morgaged Property.  Mortgagee is hereby granted and
assigned by Mortgage: the night. at its option, upon the revocation of the license granted
herein to enter upon-Gx Mongaged Property in person. by agent or by court-appointed
recetver to collect the Rents: any Remts collected after the revocation of the license herein
granted may be applied toward payiment of the Indebtedness in such priority and proportion as
Mortgager in its discretion shail-dzem proper. It is further the intent of Mortgagor and
Morigagee that the Rents hereby abssintely assigned are no longer, during the term of this
Mortgage. property of Mortgagor or pregzaiy of any estate of Mortgagor as defined in Section
531 of the Bankruptcy Code and shall rot :onstitule collateral. cash or otherwise. of
Mortgagor. The term “Rents™ as used herein siail mean the gross rents without deducugn or
offsets of any kind. ot ed

(b) Al Leases cxecuted after ilv. ate of this Mortgage shall provide
that they are subordinate 1o this Mortgage and that the lessee azrees (o atorn 1o Mongagee:
provided. however, that nothing herein shall affect Mortgagee™s siaht 1o designate from ume to
tme any one or more Leases as being superior to this Morigage and-Mongagor shall exceuie
and deliver to Mortgagee and shall cause to be executed and delivered to Mortgagee from cach
tenant under such Lease any instrument or agreement as Morigagee nia; deem necessary to
make such Lease superior to this Mortgage. Upon request. Mongagor shali promptly furnish
Mortgagee with executed copies of all Leases.

(c)  Mortgagor shall not. without the prior consent of Mortgagee. (1)
lease all or any part of the Mortgaged Property. (ii) alter or change the terms of any Lease or
cancel or terminate, abridge or otherwise modify the terms of any Lease, (iti) consent 0 any
assignment of or subleting under any Lease not in accordance with its terms, iiv) cancel.
termnate. abndge or otherwise modify any guaranty of anv Lease or the terms thereof. v
collect or accept prepavments of installments of Rents for a period of more than one (1) month
i advance or (vi) funther assign the whole or any part of the Leases or the Rents: provided.
however. that such actien as described in subsection (1 above mayv be taken without
Morngagee’s consent for any Lease which s for less than 4.000 square feet of space: prosded
turthes. the actions described in subsections €ii)-(iv) above may be taken for Leases of less than
5.000 square feet of space and with 3 term remaining (including the renewal or extension enn

14
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1 same shall have been exercised) of fess than three (31 years, and such actions are still subject
to Paragraph | of the separate Assignment of Leases and Rents pertaining 1o Termination
Amount (as defined thercin) (a lease satisfyving the above criteria shall be referred (o as a

"Small Lease™). Montgagee's failure to respond within seven (7) business davs of receipt of
Mongagor’s request for consent to any of the actions described hereinabove shall be deemed (o
be consent of Mortgagee thereto: provided that ¢A) said Mortgayor's request references loan
no 322418 and contains in buld type the following heading  “FAILURE TO RESPOND
WITRIN 7 BUSINESS DAYS SHALL BE DEEMED TO BE CONSENT PURSUANT TO
SECTION 7(¢) OF THE MORTGAGE". (B) said request 1s accompanied by all information
necessary to consider said request. fogether with any required administrative fees. (C) said
request seis Dorth speciticalfy what action and response Mortgagor requests from Mongagee,
(1) 1the acuci saken (c.g. the new Lease or modification of an cxisting Lease) shall be fully
subject and subordinate to the Morigage, and (E) such deemed consemt shall not obligate
Mortgagee to 1ake 25 other action (¢.g. enter into any nondisturbance agreement).

(0) .~ With respect to cach Lease. Mortgagor shall (i) observe amnd
perform cach and every provision thereof on the lessor’s past o be fulfilled or performed
under cach Lease and not do v:” permit (o be done anything 10 impair the vaiue of the Lease as
secunty for the Loan, including surrender or voluntary termunation of any Lease. (i) promptly
send o Mortgagee copies of all ncuces of default which Montgagor shall send or teceive
thereunder. (ui) enforce all of the temis, Ccovenants and conditions contained in such Lease
upon the essee’s part to be performed, shorl i lermination thereof. (iv) execute and deliver.
& the request of Mongagee. all such further assurances. confirmations and assignments in
connection with the Mortgaged Property as Mongagee shall. from time to time, require and ¢v)
upon request. furnish Mortgagee with exccuted copicz of all Leases: provided. however. the
notice to Mortgagee referenced in subsection (ii) above tix) the restriction on termination of a
Lease in connection with the enforcement of its terms covenantz and conditions set forth in (iii)
abcve shall not be required or apply. as the case may be. for 2iv Small Lease.  Upon the
occurrence of any Event of Defavlt under this Mortgage. Morizager shall pay monthly in
advance to Montgagee. or any receiver appointed to coliect the Rents, i fais and reasonable
rental value for the use and occupation of the Mortgaged Property or put'of the Morgaged
Property as may be occupied by Mortgagor or any one Mortgagor and upon desauit in any such
payment Morgagor shall vacate and surrender possession of the Mortgaged Prosenty to
Mortgagee or (o such receiver and. in default thereofl, Morigagor may be evicted by summary
proceedings or otherwise.

(e All security deposits of tenants, whether licld n\gm o8 ul\ other
form. shall not be commingied with any other funds of Mongagor” and if cash, shali tn
deposited by Mortgagor at such commercial or savings bank or banks as may be reasonably
satistactory (0 Mortgagee.  Any bond or other instrument which Mortgagor is permitted to
hold tn licu of cash securuy deposits under any applicable legal requirements shali be
matninned in full force and effect in the full amount of such deposits unless replaced by cash
deposits as hereinabove descnibed. shall be issued by an instiution reasonably satisfactory 1
Mortgagee, shall. if permitted pursuant 1o any legal requirements. name Mortgagee as pavee ar
Mortgag.. thereunder (or at Mortgagee's option. be fully assignable to Morigagee) and shall,
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i all respects. comply with any applicable lfegal requirements and otherwise be reasonably
satisfactory to Mortgagee.  Mortgagor shall, upon request. provide Mortgagee with evidence
reasonably  satisfactory to Mortgagee of Mongagor’s comphance with the foregoing.
Follomny the occurrence and during the continuance of any Event of Default. Mortgagor
shall. upon Mortgagee’s request. i permitted by any applicable fegal cequirements, furn over
o Morigagee the secunty deposits tand any intesest theretotore earned thereon) with respect to
all or any portion of the Montgaged Property, to be held by Mortgagee subject 10 the terms of
the Leases.

8. Maiatenance and Use of Mortgaged Properts.  Mortgagor shall. at us
sole cost and expense, keep and maintain the Mortgaged Property. including. without
linitation. paeking lots and recreational and landscaped portions thereol. if any. in good order
and conditior. . The Improvements and the Equipment shall not be diminished, removed.
demolished or iaazerially altered (except for pormal replacement of Eguipment) and Mortgagor
shail not erect any ¢t buildings. structures or building additions on the Mongaged Propeny
without the prior consen’ of Mortgagee.  So long as no Event of Default shall have occurred
and be continuing. Montgasor shall have the right at any time and from time to ume afier
providing Mortgagee with wiitien notice o make o cause 1o be made reasonable alterations of
and addinons (o the Monigaged {‘roperty or any pan: thereol, provided that any alteration or
addition (a3 shail not change the gencra, character of the Mongaged Propenty or reduce the fair
market vatue thereof below s value inrredately before such alteration or addition, or impair
the usefulness of the Mongaged Property. (b}-is effected with due diligence, in a good and
workmanlike manner and 10 comphiance with all anplicable laws and with all provisions of any
insurance policy covening or applicable to the Moraged Property and all requiremenis of the
1ssuers thereof, (¢) 15 promptly and fully paid for, oi zavised to be paid for, by Mongagor. ()
the estimated cost of such aiteration or addition does ot exceed $200.000, and (¢} is made
under the supervision of a qualified architect or engineer. (0 shall aot vielate the terms of any
Leases, and (g) upon completion. Mortgagor shall provide iMonzagee with (i) a satisfactory
fina! improvement survey if the footprint of the building has ieen altered. (it). any finat
occupancy permit which may be required for the Improvements, (i 2!l other governmental
perauts, certificates and approsals and all other pernmts. ceruficates aid approvals of fire
underwriters which are required with respect to the alterations and additions aid the use and
occupancy thereof, and shall furnish true copies thereof 1o Mortgagee. and 6:0s- final licn
waivers from all contractors. subcomiractors and materiaimen  Mortgagor sta'i promptiy
comply with all laws, orders and ordinances affecting the Mortgaged Propeny, oi < use
thereof. provided, however, that nothing in the foregoing clause shall require Morngagor w
comply with any such law. order or ordinance so long as Morigagor shall in good faith. after
notice to, but without cost or expense 1o, Mortgagee, contest the validiy of such law. order of
ordinance by appropniate lega! proceedings and in accordance with all applicable law. which
proceedings must operate 10 pr-vent (a) the enforcement thereof. (b) the payment of any fine.
charge or peaalty. (¢) the sale or forfenure of the Mortgaged Propenty or any pan thereof. (d)
the hien of this Mongage and the priorirs thereof from bemng impaired. (e) the imposition of
crimmal lability on Morntgagee and (f) the imposition. unless staved. of civil habihty on
Mortgagee. provided that durtng such contest Mortgagor shall. at the option of Mortgager.
provide cash, bonds or other secunty satisfactory to Mortgagee. indemnifving amd protecting

’
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Mortgagee agamnst any liability, loss or mjury by reason of such non-compliance or contest,
and provided further. that such contest shall be prompily and dibgently prosecuted by and at
the expense of Monigagor.  Morgagor shall promptly. at its sole cost and expense. repair,
replace ot rebuild any part of the Mongaged Property which may become damaged. worn or
dilaprdated.  Mortgagor shali not commit any waste at the Mongaged Property. Mortgagor
shall not imuate. join in. acquicsce in or consent to any change 1 any private resinctive
covenant. zoning faw or other public or private restriction. hmiting or defining the uses which
may be made of the Mortgaged Property or any part thereol.  If under applicable zoping
provisions the use of all or any portion of the Mortgaged Propenty is or shall become a
noncontorming use. Mortgagor will not cause or permmt such nonconforming use fo be
discontinzed jor abandoned without the express consent of Mortgagee.  Mortgagor covenants
and agrees rlarat shall operate the Morgaged Property at all umes as a first-class loft office
building

9, arznsfer or Encumbrance of the Mortgaged Property.

(a)  /siortgagor acknowledges that Morigagee has examined and relied
on the creditworthiness and exgerience of Mortgagor in owning and operating propenties such
as the Mortgaged Property in agrecing to make the Loan. and that Mortgagee will continue to
rely on Mortgagor's ownership of th Mortgaged Property as a means of maintaining the value
ot the Mortgaged Propenty as secunity for repayment of the Indebtedness. Mortgayor
acknowledges that Mortgagee has a valid ipterast in maintaining the value of the Mongayed
Property so as (o ensure that. should Mortgagor default in the repavnient of the Indebtedness.
Mortgagee can recover the Indebledness by a sale i the Mortgaged Propeny. Mongagor shall
not. without the prior consent of Mortgagee, seli; zonvey. alienate. mongage, encumber.
pledge or otherwise transfer the Mortgaged Property o/ amy part thereof. or permit the
Mortgaged Property or any part thereof to be soli. conveved, alienated. morgaged.
encumbered. pledged or otherwise transferred.

(b) A sale, conveyance, alienation. mortgage encumbrance. pledge
or transter within the meaning of this Paragraph 9 shall be deemed 1o include (i) an instaliment
sales agreement wherein Monigagor agrees 10 sell the Montgaged Propenty or any part thereof
for a price to be padd in installments, (i) an agreement by Mortgagor tezsie all or a
substantial part of the Mortgaged Property for other than actual occupancy by aspace tenant
thereunder or a sale. assignment or other transfer of. or the grant of a security iverest in.
Mortzagor’s right. tile and interest in and 10 any Leases or any Rents, Gii) if Mongagor. the
guaranior of any Non-Recourse Carveout Obligations. or any general partner or managing
member of Mortgagor or such guarantor is a corporation. the voluntary or involuntary sale.
convevance or transfer of such corporation’s stock (or the stock of any corporation directhy or
indirectly controlling such corporation by operation of law or otherwise) or the creation or
tsuance of new stock i one or a series of transactions by which an aggregate of more than
10% of such corporation’s stoch shail be vested in a party or partics who are not now
stockholders or any change in the control of such corporation and «iv) if Mortgagor. any sawd
guarantor or any general partner or managing member of Monigagor or any said guaramtor is 3
fimuted or general partnership. yoint venture or limited hiabilus company . the change. removal.

"
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resrgnation or addion of a gencral pantier. managing parter. lanited panaes. joint vepturer
or member or the transter of the partnership interest of any vencral partner, managing panner
or himted pariner or the wranster of the interest of any jont venturer or member.

t¢r  Morngagee shall not be required to demonstrate any  actual
impairment of its securtty or any increased risk of default hereunder in order 1o declare the
Indebledness immediately due and pavable upoen Mortgagor's sale. convevance. alienation.
mortgage, encumbrance. pledee or transtee of the Mortgaged Propenty withott Morigagee's
consent.  This proviston shall apply 0 cvery sale. comverane. alwnation. morigape.
encumbrance, pledge of transter of the Mortgaged Propeny 1egardiess of whether voluntary or
ot or wacier or pot Mortgagee has consented 10 any previous sale, conveyance. ahenation,
mortgage. cacumbrance, pledge or transter of the Morigaged Properts.

(h  Mongagee’s consent (0 a sale. comevance, alienation, morigage.
encumbrance, pledge’or vansier of the Morntgaged Property shall not be deemed 10 be a waiver
ot Morgagee's right to'cequire such consent 10 any future occurrence of same.  Any sale.
convevance, alienation, moitee:. encumbrance, pledge or transier of the Morgaged Proper
made 1n contravention of this Parsciaoh 9 shalt be null and void and of no force and effect.

(e)  Mortgagec-aerees 1o bear and shall pav or reimburse Mongagee
on demand for all reasonable expenses #including. without limitation. reasonable aworneys’
fees and disbursements, title scarch costs and Guie insurance endorsement premiums) incurred
by Mortgagee in connection wih the review,-arproval and documentation of any such sale.
convevance. aitenation, mortgage. encumbrance, pirdee or transfer.

() Mortgagee’s consent 1o the sale or transfer of the Mongaged
Property will not be unreasonably withheld after consideration o1 all sefevant factors, provided
that

(i) no Event of Default shall have occurred 24 remain uncured;

()  the proposed transferee (“Transteree™), the guziamors of Non-
Recourse  Carveout Obligations (hereinafter defined) and the “indunnitors of
environmental liabilities shail be reputable entities or persons of good. character,
creditworthy, with sufficient linancial worth considering the obligations asmmsd and
undertaken. as evidenced by Ninancial statements and other nformation reasonabis
requested by Mortgagee: ,

R N -

iy the Transferee and s property mana;gi:?'s'fu“h'}hé'v::"gurﬁcicnl
cxperience in the owmership and management of properties similar to the Mongaged
Property. and Mortgagee shall be provided with reasonable evidence thereof (ad
Mortgagee reserves the right to approve the Transferee without approving he
substitution of the property manager);

(iv)  that Monigagee has recetved a wnitten request for approval from
the Mengagor at least sty (60 davs prior 10 the proposed transfer tincluding o

I8




UNOFFICIAL COPY

description ol the proposed terms of the transfer). together with 3 diagram showing the
legal structure of the Transteree. the proposed guarantor of Non-Recourse Carveoul
Obhiganons and the proposed indemnntor of environmental habilities and all of the
constituent eatsties of cach. alter the comtemplated transter. and a list of the names.
fypes of interests and ownership percetages of all persons 1o have ownership interesis
m any of the foregoing or any constituent entity thereol. tinancial statements for all
such entties and an admumstrative fee of $5.000. which shall be deemed fully carned
on the date of receipt and shall be retained by Mortgagee revardiess of whether or not
the transter occurs and whether or not approval is given.

(v)  Mortgager and its counse! have recened (aa) certification trom
Moitpagor and the Transieree that the proposed terms of the transfer described in its
subparacraph HDGv) are the acual terms of the transler. bb evidence of casualiy
insurance i other applhicable insurance. (cc) all corporate, pannership or other entity
documents and” ¢dd) all other certificates. legal ominions. title materials and other
documents whica Mongagee may require, all in form and substance satisfactory 1o
Mortgagee. at least 30 ¢av's prior 1o the proposed (ransier.

(vi)  Mosteagee be provided sausfactory evidence concerning the
eftect of any change in the rezi cstate taxes to result from the sake and the effect of such
change on the ability of the Securizy to generate a cash flow sufficient to pay the deb
service on the Loan and (o mamtarii ¢ debt service coverage ratio satisfactory o

Mortgagee:

(i) to the extent applicable.Mdnigagee shall have received in writing
evidence from the Rating Agencies to the effect taz: such transfer will not result in a re-
qualification, reduction or withdrawal of any rating irwaliy assigned or 10 be assigned
i a Sccondary Market Transaction together with tuck’ legal opinions as may be
requested by the Rating Agencies.  The term “Raung Areucies” as used herein shail
mean each of Standard & Poor’s Ratings Group. Moods *s lmvzsiors Service., Inc.. Duff
& Phelps Crednt Rating Co.. Fuch Investors Service. I or, iny other nationally -
recogmized statistical raung agency who shatl then be raung the centificates or securities
tssued in connection with the Sccondary Market Transaction: g .Y
| V9% YRS

(viiy  the Transferee shall have executed and dehivered to Mortzasee an
assumption agreement 1in form and substance acceptable to Mongagee, evidencing such
Transferee’s agreement to abidc and be bound by the terms of the Note. this Mortgapc
and the other Luan Documents. together with an executed guaranty of Non-Recourse
Carveout Obligations under the Note from an approved puarantor and an executed
scparale environmental indemnity agreement from an approved indemnitor, buth in
form and substance acceplable to Mortgage, and such legal opinons and titke insurance
endorsemen’s as may be reasonably requested by Mortgagee: and

tx)  Morgagee shall have received an assumption fee equal 10 one
percent (1) of the then unpaid principal balance of the Note (against which the
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admumistrative fee shall be credited) in addition to the payment of alt costs and expenses
meurred by Mortgagee in connection with such assumption (including reasonable
attorney s fees and costs).

(2)  Notwithstanding arvthing to the contrary contained in this
Paragraph 9. the transfers of partnership interests in Mortgagor shall be permitted. so long as
any omne or more of Howard R. Conant, Jr.. Howard Conant. Sr.. the Conant Family
Partnership and Urban Innovations. Ltd. retain at least 50.1% of the combined general and
himated partnership interests in the general partaer of Mortgagor and maintun a controthing
inferest of the general partner of Mortgagor: provided. however. that (1) po Event of Default
hias occurred . is continsing or remains uncured under the Loan Documents; (i) the transters do
not imvolve fie admittance of any new general partners to Morigagor or any transters of
Mortgagor’s exisune general parinership mterests: (i) Howard R Conant, Jr. remains as
Presidemt of Urbat 'nnovations. Lid  and retains control of Urban [nnovations, Lid .
() Mortgagee 1s provided with prior written notice of such transter. together with a diagram
showng the structure v Mortgagor and all constituent entities aficr the contemplated transfer
and a hst of the names, types of interests and percentages of ownership of ail owners of
interests 1n Mortgagor and any consintuent entities after the contemplated transfer; (iv) an
administrative fee of Fifteen HundGied and No/100 Dollars {$1.500.00) is submitted along with
any request and which shall be deerwd fullv carmed by Mortgagee and non-refundable to
Mortgagor. and (vi) all fees and costs 1 connection with the transaction. inciuding without
limitanon.  Mortgagee's attorneys™ fees. shail br paid by Morntgagor  Notwithstanding the
foregotng. said administrate fec of $1.500 shalt e waived by Mortgagee for transfers that
occurs during the first ninety (901 days after the date hereof winch otherwise satisfies the
foregoiny conditions. but in no cvent shall there be more than two (2 such transfers withj?
such minety (90) day period. SRRV PR LS

th) Any transfers made pursuant (0 ki Parageaph 9 shalt comply
with the conditions of Paragraph 19 comained herein.

In the event all of the foregoing conditions are satistied ‘v'ih the exception of
Subparagraph 9(g)) and Mortgager consents 10 the sale or transfer. Mortgager agrees to release
(aa) the transferor Mortgagor and the prior guarantors of Non-Recourse Carveoris Qbligations
with respect to matters first ansing solely afier the transfer. and (bb) the prior iémnitors of
environmental liabilities with respect to 2 presence and/or release which first ocgars solely
after (1 repayment of the Loan in full in accordance with the Loan Documents or (2)
acquisiion of utle to the Mortgaged Property by Monigagee upon a foreclosure or acceptance
ot a deed in lieu of foreclosure and surrender of possession and occupancy of the Mortgaged
Properts by the trarsferor Mortgagor. the prior guarantors and the prior indemnitors. their
agents. affilates. employees and independent contractors  The transteror Mortgagor. the prios
guarantors and the prior indemnitors. respectively, shall have the burden of proving that the
condittons 1n this Paragraph 9 ancluding. without limitation. the umke as to which matters
descnibed herein arose) were satisfied by clear and convincing ¢vidence and shall continue 1o
detend witi. counsel satisfactory 1o Mortgagee and shall indemmify and hoid Mortgagee
harmiess tor all matters set forth in Paragraph 39 and i the Non-Recourse Canveout
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Obttgations unless and unul a coun of competent jurisdiction finds that such transleror
Mortgagor. prior guarantors or prior indermnitors, respectively. met such burden.

10.  Estoppel Certificates.

@ Morgagor. wuhin ten <10+ business davs afier request by
Morteagee, shali furnish Morgagey trom time to ume with 2 statement. duly acknowledged
and certitied. setting forth (1) the amiount of the origina) principal amount of the Note, (i) the
unpand prinvipal amount of the Note. an the rate of interest in the Note. (iv) the date through
which all instatlments of interest. commaiment fees andor pnincipal have been pad. (vi am
offsets or Gztenses to the payment of the Indebtedness, f any. vi) that the Note and this
Mortgage haz= not been moditied vr if modified, giving particulars of such modification and
tvi) such other ipformation as shalt be requested by Morigagee.

™ Mongagor. after request by Mortgagee. will obtain and furnish
(withun the tme periods. if any, provided in the applicable Leases or if no time period 18 so
specitied. within ten (i0) business days after request) Mortgagee from lime 10 time with
estoppel certificates from any tonants under then existing Leases, which certificates shall be in
form and substance as required by such Leases. or if not required. then in form and substance
reasonably satisfactory to Mongagee

1. No Cooperative ¢ Condominium. Mortgagor shall not operate the
Mortgaged Property, or pernut the Montgaged Propenty to be operated as a cooperative or
condormnium building or buildings in which (b2 tenants or occupants participate in the
ownership. comtrol or management of the Mortgaged Bropeny of any part thereof. as tenant
stockholders or otherwise.

2. hanges in_the Laws Regarding Taxation. f any law is enacted or
adopied or amended after the date of this Morteage which dedozis the Indebtedness or any
portion thercof from the vatue of the Morigaged Property for the purpose of taxation or which
IEposes a tax. either directly or indirectly. on the principal amount of the Note or Mortgagee's
imerest in the Mongaged Property. Mortgagor will pay such tax. with'interest and penalties
thereon. if any. In the event Mortgagee is advised by counsel chosen by it that 1he pavment of
such tax or interest and penalties by Morigagor would be unlawful or taxable 10/dorigagee or
unenforceable or provide the basis for a defense of usury. then in any such event, Mortgagee
shall have the option. by notice of not less than sixty (60) days. to declare the Endemicdness
mmmediately due and pavable without a prepayment premium.

13.  No Credits on Account of the Indebiedness Mortgagor will not claim
or demand or be entitled to any credit or credits on account of the Indebtedness for any part of
the Taves assessed against the Mongaged Property or any part thereot and no deduction shall
otherwise be made or claimed from the taxable value of the Morigaged Propeny, or any part
thereot. by reason of this Mortgage or the Indebtedness.  In the event such claim, credy or
deduction shall be required by law. Mortgagee shall have the option. by notice of not fess than

l‘ [N ' .‘
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SIXty (6U) days. to declare the Indebiedness immediately due and pavable without a prepayment
premum.

14.  Documentars Stamps. It at any time the United States of America. any
Sate thereot or any subdivision of any such State shall require revenue or other stamps to be
altined 0 the Note or this Morgage. or impose any other tax or charge on the same.
Mortgagor will pay for the same. with interest and penalties thereon. if any .

15. Right of Entry.  Subject 1o the rights of Ienants according to their
respective 1eases. Mortgagee and its agents shall have the right 10 enter and inspect the
Mortgagsa Property at any time during reasonable business hours upon twenty-four (24) hour
nolice to Morrgagor, except in the case of an emergency, in which event Mortgagee and its
agents muy enicrand inspect the Mortgaged Property at any time.

16. gogks and Records.

(@) Morgagor will maintain full, accurate and complete books of
accounts and other records reflecting the results of the operations of the Morigaged Propenty as
well as ats other operations and wiil_furnish, or cause 1o be furiished. (0 Mongagee the
following:

() within ninety’ (90 days after the end of each fiscal vear.
Mortgagor will furnish 10 Morngagee. a suatement of Mortgagor's financial condition.
ncluding 2 balance shect and profit am{ 0ss statement. and a statement of annual
mcome and expenses satisfactory in form azd substarce to Morigagee in connection
with the operation of the Mortgaged Property. 4 detail sauisfactory 1o Mortgagee,
prepared by, and if required by Mortgagee. auditcd and certified by a centified public
accountant who is a member o1 the American Institute of Czniified Public Accountants;
provided. however, that until an Event of Default has’ xourred. is comtinuing and
remains uncured. Mortgagee will accept a statement of ansu?i income and expenses
prepared and certified by Mongagor. Mortgagor's accountant. or ¢ financial officer of
Morigagor. In addition. within forty-five (45) days after the el of exch fiscal quarter
of Mortgagor, Morgagos shall provide the above information except it it may be
prepared and certified by the financial officer of Mortgagor who is resporsitle for the
preparation of such annual financial statements.

(1) accompanying the submission of the certified statements of annual
and quarterly income and expenses, when the Mortgaged Property is office. retail or
multi-tenant industrial property. shall be a certified current rent roll, which shall
include amonyg other things tenant names, lease commencement and expiration dates,
square footage, annual rent. annual operating expense and real estate tax contributions
ard any and all other fees paid by tenants and security deposits currently held.

(i) accompanying the submission of the cenified statements of annual
and quarterly income and expenses shall be such additional financial information as
Mortzagee shall require.

¢ : 5
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by Mengagee shall have the right. upon five (5) days™ prior notice to
Mortgagor. 1o inspect and make copies of Mornigagor's books and records and income tax
returns and notices.

(cr  Inthe event of a Secondany Marker Transaction, Mongagor shall
turnsh trom tme to ume such intormetion relating to Mortgagor amd the Mortgaged Propeny
> shall be requested by the Ratng Ag :ncies.

17.  Performance of Other Agreements  Mortgagor shall observe and
perform each and every material term 1o be observed or performed by such Mortgagor
pursuant‘io_he terms of any agreement or recorded instrument affecting or pertaining to the
Mortgaged ¢rzpenty.

18, sentations _an ] s C ] . Mongagur
represents, warrants and covenants as follows:

(a the Note. this Mortgage and the other Loan Documents are not
subject to any right of rescission_sei-off. counterclaim or defense. including the defense of
usury. nor would the operation of anv of the terms of the Note. this Mongage and the other
Lvan Documents, or the exercise of any tight thereunder. render this Mortgage uncnforceable
tn whole or in pan. or subject 1o any¢r2ht of rescission. set-off, counterclaim or defense.
including the defense of usury.

(®)  To the best of Mongzpor's knowledge. ali centifications. permuts.
licenses and approvals, including. without limitatios, certificates of completion and OCTUPAIK s
permuts required for the legal use. occupancy of the Mrazaged Propeny. have been obtained
and are n full force and effect. The Mongaged Properiy 1s froe of material damage and is in
2ood repair, and there is no procecding pending for the tolai or partial condemnation of. or
affecuing. the Mortgaged Property

(©)  Except as to matters disclosed in the Gtle-oolicy. All of the
Improvements which were included in determining the appraised value of-the Mongaged
Property lie wholly within the boundaries and building restriction lines of it Mortgaged
Property. and no improvements on adjoining propertics encroach upon the Mongaged
Property. and no casements or other encumbrances upon the Land encroach upon ‘ans-of the
Improvements, so as 1o affect the value or marketability of the Mortgaged Property-except
those which are insured against by (itle insurance. All of the Improvements comply with ali
requirements of applicable zomng and subdivision laws and ordinances in all material respevts

(d)  The Mortgaged Property is not subject to any Leases other than
the Leases aescribed in the sent roll delivered to Mortgagee in connection with this Mortgage
To the besi of Mortgagor's know ledge. no person has any possessory interest in the Mortgaged
Property or right 1o occupy the same except under and pursuant to the provisions of the
Leases. To the best of Mongagor's knowledge. except as otherwise disclosed in writing to
Mortgagee. the current Leases are in full force and effect and there are no defaults thereunder
by either party and there are no conditions that. with the passage of time or the piving of
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notice. or both. would constitute defaults thereunder. To the best of Mortgagor's knowledge.
except as otherwise disclosed in wniting (o Mortgagee, all presently existing Leases are
subordinate to the Mortgage.

(¢)  To the best of Montgagor's knowledge. the Mortgaged Property
and the Lease are in substantial compliance with all statutes. ordinances. regulations and other
governmental or quasi-governmental requirements and private covenamts now or herealter
relating to the ewnership. construction. use or operation of the Mortgaged Property .

() There has not been and shall never be committed by Mortgagor
or any othed serson 0 occupaiky of or involved with the opesation or use of the Mortgaged
Property any 2¢t or omission aftording the federal government or any staie or Jocal governmen
the night of torferasre as against the Morigaged Property or any part thereof or any monies pak!
0 pertermance o0 portgagor's obligations under any of the 1.oan Documents.  Morngagor
hereby covenants arg <grees not o commit, permit or suffer to 2xist any act or omrssion
atfording such night of {oriciture

(@) Toc Management Agreement dated January 14, 1998 (the
“Management Agreement™) betwien ‘Morngagor and Jerome H Meyer and Company. Inc.
(" Manager ™) pursuant (0 which Manzger operates the Mortgaged Property (a true. correct and
complete copy of which has been deliveled t5 Mortgagee) is in full force and effect and there is
no default or violaion by any party tocreunder. The fec due under the Management
Agicement, and the terms and provisions of (he nfanagement Agreement. are subordinaie to
this Mongage and the Manager shall attomn to Morgagee.  Mongagor shall not terminate.
cancel. modify. renew or extend the Management Ag:eement. or cnter into any agreement
relating to the management or operation of the Mortgaged rroperty with Manager or any other
party  without the express written consent of Morgzgee. «hich consent shall not be
unrcasonably withheld. If at any ume Morngagee consents to Yae appoiniment of a new
manager. such new manager and Mortgagor shall, as a conditun of Mongagee's consent.
execute a Manager's Consent and Subordination of Management Agieriment in the form then
used by Mortgagee.

19.  Single Purpoese Entity/Scparaleness. Mortgagor repraserds. warranis

and coverants as follows:

(@ The purpose for which the Morgagor is organized siali be
humsted solely to (A) owning. holding. sclling, leasing. transferring. exchanging. operating and
managing the Mortgaged Property. (B) entering inte the loan agreement with the Lender, (C)
refinancing the Mortgaged Propenty in connection with 2 permitied repayment of the Loan and
{I» transacting any and all law ful business for which a Mortgagor may be organized under ns
constitutive Jaw that is incident. necessary and appropriate to accomplish the foregoing.

(b)  Mongagor does not own and will not own any asset or property
other than vy the Mortgaged Property. and (i) incidemal personal property pecessary for and
used o to be used in connection with the ownership or operation of the Mortgaged Property
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tcr  Mortgager will not engage wn any busiess other than the
ownersiip. management and operation ol the Mortgaged Property.

(d)  Mortgagor will not enter into any contract or agreement with any
ativliate of Mortgagor. any constituent party of Mongagor. the guarantors or any affiliate of
any constituent party or Guarantor. except upon terms and conditions that are intrinsicaliy fair.
commerailly reasonable and substantiatly similar to those that would be available on an arms-
length basts with third parties not aftiliated with Mortgagor or its constituent party.

(¢)  Mortgagor has not incurred and wilt not incur any indebtedness,
other thzn oo the Loan (1) trade ane operational debt incurred in the ordinary course of
business wan trade creditors and in amounts as are normal and reasonable under the
clrcumstances-provided such debt s not evidenced by a note and 15 paid when due. and (i)
indebtedness tncuried in the financing off equipment and other personal property used o the
Morigaged Property. o indebtedness other than the Loan and the indebtedness under the
Other Morgages may b-secured (subordinate of pari passu) by the Mortgaged Propenty .

() Monzapgor has not made and will not make any foans or advances
10 any entity or person (including any affiliate or constituent party. any Guaramtor or anv
affiliate of any constituent party or Gyxcantor). and shall not acquire obligations or securities
of ity affibates or any constituent party .

(g)  Mortgagor will ot 1ake any actions which will render it insoivent
and Mornigagor will pay its dedts and liabilities (ir«luding. as applicable, shared personne] and
overhead expenses) from its assets as the same shali ozcome due.

() Morigagor has done or caused te-he done and will do all things
necessary to observe organizational formalities and preserve s existence. and Mortgagor wiil
not. nor will Mortgagor permit any constituent party to amend. mudifv or otherwise change the
pantnership certificate, partnership agreement. articles of incorporatea and bylaws, operating
agreement. trust or other organizattonal documents of Morigaror or sich constituent party
without the prior written consent of Lender.

() Mortgagor will maintain all of its books. recorss, financial
statements and bank accounts separale from those of its affiliates and any constituent pany .
Mongagor's assets will not be histed as assets on the financial statement of any other entity.
Mortgagor shall have its own separale financial statement, provided. however that Morigagor's
assets mav be included in a consolidated financial staiement of its parent companies if inclusion
on such a consolidated statement 1s required to comply with the regairements of gencrally
accepted accounting principles ("GAAP™), provided that such consolilated financial statement
shall contain a footnote to the effect that Mortgagor’s assets are owned by Mortgagor and that
they are being included on the financial statement of its parent solely to comply with the
requirements of GAAP, and further provided that such assets shall be listed on Mortgagor's
own separaic balance sheet.  Morngagor will file its own tax returns and will not file a
consolidated federal income tax return with any other corporation.  Mortgagoy shall maimains
tts bouks. records, resolutions and agreements as official records RIVEA SRR
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(i Mongagor will be, and at all nmes will hold uself out to the
public as. a legal entity separate and distinct from any other entity (including any affiliate of
Mortgagor. any constituent party of Mortgagor. any Guarantor or any affiliate of any
constituent party or Guaranior). shall correct any known misunderstanding regarding its status
as a separate entity. shall conduct business in its own name. shall not wentify itself or any of
its affihates as a division or part of the other and shall maintair: and uulize separate checks.

(k)  Mortgagor will not take any acuon which will render
Montgagor’s capital inadequate for the normal obligations reasonably foreseeable in a business
Of s size and character and in light of its contemplated business operations.

(b Nesther Mortgagor nor any constituent pany witl seek the
dissolution. windine up. liquidation. consolidation or merger tn whole or in part, or the sale of
matenial assets ol Mcrgagor.

(ay . Mortgagor will pot commingle the funds and other assets of
Mortgagor with those of any-afiiliate or constituem party. any Guarantor. or any affiliate of
any constituent party or Gueararuor. or any other person, and will not participate in any cash
management system with any suck paity.

(m  Mongagor will not commingle its assets with those of any other
person or entity and will hold all of its assc.s in its own name.

(o)  Morgagor will not guaraniee or become obligated for the debis
of any other entity or person and does not and will o hold itself out as being responsible for
ie debis or obligations of any other person.

(P If Mortgagor is a limited parineiship or a limited liabiliy
company. cach general partner or managing member (cach. 20-“SPC Pantv”) shall be a
corporatton whose sole asset is its interest in Mortgagor and cachi-sch SPC Party will at all
tmes comply. and will cause Morigagor to comply, with each ‘of the representations.
warrantics, and covenants contained in this Paragraph 19 as if such representation. warranty or
covenant was made directly by such SPC Party. ] .
::\.l'--ﬂi"f"\’ iJ

(@  Mongagor shall at all times cause there 10 be at least-one duly
appoinied member of the board of directors (an ~Independent Director™) of each SPC aniy in
Mortgagor reasonably satisfactory tv Lender who is not at the ume of initial appointment. and
has not been at any time during the preceding five (5) years: (a) stockholder, director. officer.
employee. partner. attorney or counsel of such SPC Panty or any affiliate; (b) a customer.
suppher or other person who derives more than 10% of its purchases or revenues from its
actvities with such SPC Party or any affiliate: {c) a person or other entity controlling or under
common control with any such stockholder, partner. customer. suppher ot other person or (d)
a member of the immediate famils of any such stockholder. director. officer, employee,
partner. customer. supplier or other person.  As used herein. the term ~control™ means the
possession. directly or indirectly . of the power to direct or cause the direction of management,
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policies or activities of a person or entity, whether through ownership of voting securities. by
contract or vtherwise.

() Morigagor shali not cause or permut the board of directors of
cach SPC Party in Mortgagor 1o take any action which, urder the terms of any certificate of
incorporation. by-laws or any voung trust agreement with respect 1© anv common stock.
requires the vote of each SPC Party tn Mortgagor unless at the tink: of such action there shall
be at icast vne member who is an Independent Director.

(s)  Morgagor shall conduct its business so that the assumptions
made Witk rospect to Mortgagor in that certain opinion letter dated the date hereof (the
“lnsolvemy Gpmon” delivered by ' Anacona and Pflaum in connection with the Loan shall
be true and covrzen in all respects.

€y - Mongagor shali allocate fairly and reasonably any overhead
expenses that are shared »with an affikate. including paying for office space and services
performed by an employee of an affihiate.

(W) The checks utilized by Morgagor or unlized te collect its funds
or pay its expenses shall bear its owa name and shall not bear the name of any other entity
unless such entity is clearly designated as Fesag Mortgagor's agent

(v} Mostgagor shall (ot pledge its assets for the benefit of any other
person or entity, other than with respect to the Loan

(w)  Mongagor shail correct ap; “nown misunderstanding regarding
its separate identity.

(x)  Mongagor shall not identify itsc} 25 a dwvision of any other
Person or eniity.

20. Evemts of Default: Remedies. Each of the tolitving evems shall
constitute an “Event of Default”™ hercunder.

@y af 0 any instaliment of interest or principal is not pard vithin five
(51 days after the same is due. (i) the entire Indebtedness is not pawd on or before the Matursty
Date (or »f the Maturity Date has been accelerated. upon such acceleratton. or (iii) any- other
pavment or charge duc usler the Noie. this Mortgage or any other Loan Documents is not paid
when due atter any applicable grace period,

(by if any Taxes payable directly to the billing amhorny by
Mortgagor are not paid before interest becomes payable on the amount due (excluding lor
special assessments which are commonly paid over time inclusive ol interest paid thereen) or a
penalns s assessed (provided that the foregoing provisions of this clause (b) shall be subject to
the night (o contest Taxes granted to Mortgagor in Paragraph (b} of this Mortgage. but onls
for so long as the conditions 1n Paragraph 4¢b) of this Mortgage remain satisfieds;

' VI
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{€) if the Policies are not kept in full fosce and efiect and are not
dehivered to Mongagee when required hereunder, or if the Policies are not delivered to
Mortgagee within ten (10) days after request by Mortgagee:

(d) if any of the provisions of Paragraphs 7. 9. 19 or 39 herein are
violated or not complied with:

(€) it any uf the events described in Paragraph 41 shall oceur;

(N if at any time any representation or warranty of Morgagor or any
Guarantsr riade herein or it any guaranty. agreement. certilicate, feport. attidavit, owner's
atidavit. tancial statement or other instrument furnished to Mortgagee shall be altered. false
or musleading-ar any material respect at the time it was made;

(x:  if any morigagee under a mongage on the Mortgaged Propeny
(other than the Other Mongages). whether superior or subordinate to this Mongage (i)
demands pavment in full ©0r otherwise accelerates any indebtedness of Morigagor or (iiy
otherwise commences the exercis: of any remedy available to such party under any Loan
Document:

(hy if Mortguesrails 1o cure promptly any violation of any law or
ordinance affecting the Mortgaged Property 4nrovided that the foregoing provisions of this
clwse (h) shall be subject to any right (3 contest such violation specifically granted to
Mortgagor i Paragraph 8 of this Mongage).

(i) if any Guaramy (as herorafter defined) is terminated or any
event o7 condition occurs which, in the sole judgment of Miortgagee. may impair the ability of
any Guarantor to perform its obligations under any Guaraity or any Guaranior atiempts to
withdraw . cancel or disclaim any Guaranty;

W] if a2 default by Mortgagor under any of the terms, covenants or
conditions of the Note. this Mortgage or any other Loan Document'shall occur and such
default <hall not have been cured within thinty (30) days after notice from Mbnigagee, provided
that if such default is not suscepiible of being cured within such thirty (30) <ay geriod and
Mortgagor shall have commenced the cure of such default within such tisty (36) day period
and thereatter diligently pursues such cure to completion. then such thirty (30) day pelicd shall
be extended for a period of ninety (90) days from the occurrence of the default, provided.
further. that the notice and grace period set forth in this subparagraph () shall not apply 10 any
other Esent of Default expressly set forth in this Paragraph 20 or to any other Event of Default
defined as such 1n any other Loan Document or 10 any other covenant or comdition with respect
to which a grace peniod is expressly provided elsewhere; ' P

y Y

(k) if any of the provisions of Paragraphs 42d) and/or I’arg'g'raph
42¢[y are violated or not complied with. and-or if any representation or warranly in Paragraph
A2ty and or 421 shall prove false or misleading in any respect and or if any of the events
descoibed in Paragraph 42(¢) shall oveur,




UNOFFICIAL COPY

() if a defaule under the Interim Financing described in Paragraph
72 shall oceur,

(my i a default by Mongagor occurs under any of the terms.
covenants or conditions of Note B. or i an Event of Default occurs under Morigage B:

(mp if a default by Mongagor vccurs under any of the terms.
covenants of conditzons of Note C. or if an Event of Default oceurs under Mortgage C:

(0) il & defarlt by Morntgagor occurs under any of the terms.
covenanty or conditions of Note D. or if an Event of Default ovcurs under Morgage D: or

() i a default by Mortgagor occurs under any of the terms.
covenants or ¢oidrtons of Note E. or if an Event of Default occurs under Mortgage [

Upon " the: oscurrence of any Event of Default. the Indebiedness shall
immediateiy become duc at the option of Mortgagee.

Upon the occurrenc-of any Event of Defauit, Mortgagor shall pay interest on
the enure unpaid principal balance of-the Note. effective from the date of Morgagor's initial
default with respect 1o such Event f Default without allowance for any applicable notice
and’or grace period, at a rate (the ~Defavii Rate™) equal to five pervent (3% ) per annum above

the Applicable Interest Rale as defined in the'Nate. but in no event 10 exceed the highest rate
permitted under the laws of the jurisdiction wheiz the Morgaged Property is situated.

Upon the occurrence of any Event of Dxfauit, Mcrnigagee may, 1o the extent
permutted under applicable law. elect 10 wreat the fixtures included in the Montgaged Property
cuther as real property or as persunal property, or both, and proceed (o excrcise such rights as
apply thereto. With respect to any sale of real property inciuded in the Mongaged Property
made under the powers of sale herein granted and conferred. Movrzagee may. 10 the exient
permiticd by applicable law. include in such sale any fixwres incisded in the Mongaged
Property and relating to such real propeny .

21.  Additional Remedies.

(@  Upon the occurtence of any Event of Default, Mortganse may
take such achon. withowt notice or demand. as it shall deem advisable to protect and eniorce its
rights aganst Mortgagor and in and tv the Morigaged Property or any part thereof or interest
therzin. ancluding. but not imited 10, the following actions, cach of which may be pursued
concurrently or otherwise, at such tme and in such order as Morigagee may determine. in its
sole discretion, without impairing or otherwise affecting the other rights and remedies of
Mortgagee (1) enter into or upon the Real Propenty, either personally or by its agents.
nominees or attorneys and dispossess Mortgagor and its agents and servants therefrom. and
thereupon Mortgagee may (A) use. operate. manage, control, insure. maintain, repair. resiore
amd otherwise deal with atl and every parnt of the Morgaged Property and conduct the business
thereat. 1B complete any construction on the Mortgaged Property in such manner and form as

;

)
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Merteagee deems advisablz. (C) make alierations. addions. renewals. replacements and
improvements 1o or on the Mortgaged Property. (D exercise all nghts and powers of
Mortgagor with respect to the Mortgaged Properts. whether in e name of Mongagor of
otherwise. im fuding. without iimitanon. the right to make. cancel, enforce or modify leases.
obtain and evict tenants and demand, sue tor, collect andd recerve all carnings, revenues, rents,
Bsues. protiis and other income of the Mortgaged Property anxd every part thereof and (F)
apply the recaipts from the Mortgaged Preperty (o the pavment of the Indebledness, after
deducting therefrom all expenses ancluding reasonable attornes <’ fees and expenses) incurred
m connection with the aforesaid operations and all amounts necessary (o pay the (axes.
assessment<ansurance and cther charpes in connection with the Mortzaged Property. as well
as jJust and reasonable compensanon for the services of Mortgazee and s counsel, agents and
empleyees, of () anstate proceedings for the complete foreclosure of this Mortgage in whuch
case the Mortgaeen Property may be sold for cash or upon credit in one or mpore parcels. or
(0 with or without-eriry, 1o the extent permitted and pursuant (o the procedures provided by
apphcable law . instetutc proceedings for the partial foreclosure of this Mortgage for the portion
of the Indebtedness then due-and pavable. subject to the continuing hien of this Mongage for
the balance of the Indebtedness ot then due. or fiv) sell for cash or upon credit the Mortgaged
Property or any part thereof and all or any part of any esiate. claim. demand, right. title and
interest of Mongagor therein and righis of redemption thereol, pursuant (o power of sale or
otherwisc. at one or more sales. as an‘eru’s or in parcels, at such time and place. upon such
terms and atter such notice thereof as may e required or permitied by faw, and in the event of
a sale. by foreclosure or othcrwise, of less than all of the Mongaged Propernty, this Mongage
shall continue as a lien on the remaming portion of or estate in the Montgaged Property, or (v
institule an action. suit or proceeding 1n equity foi e specific performance of any covenant.
condition or agreement contained heren or in the Notz z1 any other Loan Document. or (v
recover Judgment on the Note or any Guaranty either befiie, duning or after any proceedings
for the enforcement of this Mortgage or ¢vii) pursue such other rzmedies as Morigagee may
have under applicable law.

(by  The purchase money proceeds or avails of anv sale made under or
by wvirtue of thus Paragraph 21, together with any other sums which \h:n may be held by
Mortgagee under this Morigage, whether under the provisions of this Parzpraph 21 or
otherwise. shall be applied as follows: (g 0

DIV PN Y |
Fust: To the payment of the costs and expenses of any such sale, 1clading
reasonable compensation to Mornigagee. its azents and counsel. and of any judicial proceedings
wheren the same may be made. and of all expenses, habilities and advances made or incurred
by Mortgagee under this Mortgage. together with interest as provided herein on all advances
made b Mortgagee and all taxes or assessments, except any laxes, assessments or other
charyes subject 1o which the Mortzaged Property shall have been sold

Second:  To the payment of the whole amoumt then due, owing of unpaid upon
the Note tor princpal, together with any and alf applicable inserest. fees and late charges.
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Third To the paymient of any other sums required to be pard by Morigagor
pursuant to any provision of this Morigage or of the Note or of the Guaranty

tourth:  To the payment of the surplus. if any. to whomsoever may be
lawpally enttied w receive the same

Morigagee and any recenner of the Mongaged Properts, or any pant thereof.
shall be huble to account for only those rents. issues and profits actually received by it

(¢)  Mortgagee may adjourn from time to time any sale by Mongagee
o be made under or by vimwe of this Mortgage by announcement af the time and place
appointed 1orsuch sale or for such adjourned sale or sales: and. except as otherwise previded
by amy apphoaric) provision of law. Mortgagee. without further notice or publication, may
make such sale al @ time and place (o which the same shall be so adjourned.

(d°~ Upon the completion of any sale or sales made by Mortgagee
under ar by virtue of this Farugraph 2. Morgagee. or an officer of any coun empowered (o
do so. shall execute and deliver to-the accepred purchaser or purchasers a good and sufficien
instrument. or good and sufficient_instruments. conveving. assizming and transfernng ail
estate. night. utle and interest in and s the property and rights sold  Mortgagee is hereby
irrevocably appointed the true and lawi{e! atorney of Morngagor. 1n its name and stead. to
make all necessary conveyances. assigmmeris,, transfers and debvenies of the Mongaged
Property and rights so sold and for that parzase Morigagee may execute all necessary
instruments of convevance, assignment and transier. and may substitutc one or more persons
with hike power, Mortgagor hereby ratifying and cordirming all that its said attomey or such
substitute or substitutes shall fawfully do by virtue hereof . Any such sale or sales made under
or by virtue of this Parageaph 21. whether made under the jower of sake herein granted or
under or by vinwe of judicial proceedings or of a judgment or-decree of foreclosure and sale.
shall operate o divest all the estate. right. sitle, interest. claim 2nd demand whatsoever,
whether at law or in equity. of Mortgagor in amt to the properniies and iights so sold, and shali
be 2 perpetual bar both at law and in cquity against Mortgagor and agains: any and all persons
claiminy or who may claim the same. or any part thereof from. through or under Mortgagor.

(¢ Inthe event of any sale made under or by virtue of i Raragraph
21 (whether made under the power of sale herein granted or under or by virtue of fudicial
procecdgs or of a judgment or decree of foreclosure and sale) the entire Indebiedness. if not
previousiy due and payable. immed-ately thereupon shall. anything in the Note, this Moneage.
any Guaranty or any other Loan Document to the contrary notwithsianding. become dyg_:gnd"j
pavable MENYDER

(h ~ Upon any sale made under or by virtwe of this Paragraph 21
(whether made under the power of sake herein granted or under or by virtwe of judicial
proceedings of of a judgment or decree of foreclosure and sale). Morigagee may bid for and
acquire the Mortgaged Property or any part thereof and in liew of paying cash therefor may
make seitlement for the purchase price by crediting upon the indebiedness the net sales price

r .
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after deducung therefrom the expenses of the saie and the costs of the action and any other
sums which Mortgagee 15 authonzed w deduct under this Morigage.

(@ No recovery of any judgment by Mortgagee and no Jevy of an
evecution under any judgment upon the Mortgaged Property or upot any other property of
Mortgagor shall attect in any manner of to any extent, the hen of this Monigage upon the
Mortgaged Property or any part thereof. or any liens. rights. powers or remedies of Morigagee
hereunder, but such liens. nghts. powers and remedies of Mortgagee shall continue unsmpaired
as betore

22.  Right to Cure Defauits. Upon the occurrence of any Event of Default
or if Mortgazor fails to make any payment or 1o do any act as herein provided, Mortgagee
may . but without any obligation to do so and without notice 1o or demand on Mortgagor and
without releasing (Mortgagor from any obligation hereunder. make or do the same n such
manner and to such exent as Mortgagee may deem necessars 10 protect the security hercol.
Without himiting the foicgoing. Mortgagee may enter upon the Mortgaged Propenty for such
purposes or appear in, defeps.or bring any action or procecding (o protect its interest in the
Mortgaged Property, and the <ot and expense thereof Gncluding. without Jimilaton,
attorneys’ fees and disbursements-io-ihe extent permitied by law). with interest as provided i
thes Paragraph 22, shall be immediaicly due and pavable to Moengagee upon demand by
Mongagee therefor. Al such costs andt zxpenses incurred by Morgagee in remedying such
Exent of Default or in appearing in. defending, or bringing any such action or proceeding shali
bear interest at the Default Rate. for the perive irom the date that such cost or expense was
incurred to the date of pavinent to Mortgagee. Al such costs and expenses. together with
inlerest thereon at the Default Rate, shall be added 10 e Indebiedness and shall be secured by
this Monigage  If the principal sum of the Note or any ther amount required to be paid on the
Matwrity Date under the Note shall not be paul on the Mawan Date. interest shall thereafter
be computed and paid at the Default Rate.

23.  Late Payment Charge. If any monthly principa’-ard interest pavment is
aot paid i full within five (5) days of the date on which it 1s due as set forth in the Note. then
a late charge equal to the lesser of five percemt (5%) of the monthly prircipal and interest
pasment or the maximum amount permitted by apphicable lav tthe ~Late Ciarzgs") shall be
deemed o be immediately assessed and shall be immediately due and pavable.” Such Late
Charge shall astomatically become duc to Mortgagee without notice and shatl be paw 1o detray
the expenses incurred by Mortgagee in handling and processing such delinquent payment and
to compensate Mortgagee for the loss of the use of such delinquent pavment, and such amount
shail be secured by this Mortgage and the otier Loan Documents.  Such Late Charge shall be
in addion to nterest at the Detault Rate and ail other nights and remedies available w0
Morigagee upon the occurreme of an Event of Default or a detault under the Loan Documents.

24.  Prepavment The Indebicdness may be prepand only in accordance with
the terms of the Note.

ot i
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S, Prepaviment After Event of Default. A tender of the amount necessary
te sausty the entice indebledness. pard at any e following an Event of Default or
acceleranon twhich acceleration shall be at Mortgagee's sole options, inctuding at a foreclosure
sale or during any subsequent redemption period. if any. shall be deemed a voluntary
prepayment. which pavment shail include 2 premium. the calculanon of which shall be in
accordance with the terms of the Note and shall depend upon whether the Event of Default or
aceeleration first occurred (b prior to the ume, f any, the prepasment of the principal bajance
1 a0 permutted pussuant to the wrms of the Note and pnor o the date on which the full
amount of the balance of principal and wnterest then remaining unpand shalt be due or (0 on or
after the das on which prepayment of the principal balance is peemitted pursuant to the terms
of the Notw

2%, Appointment of Receiver. Mortgagee. upon the occurrence of an Event
ot Detault or in an! serion to foreclose this Mortgage or upon the actual or threatened waste to
any part of the Mortgazed Property. shall be entitled to the appoiatment of a receiver without
notice and without regard to.the value or condition of the Mortgaged Propenty as security for
the Indebiedness or the solveis of insolvency of any person hable for the pavmemt of the
Indebtedness.

27.  Security Agreewin’.

ta  Tlus Mortgage ivooth a real property Mortgage and a “security
agreement” within the meaning of the Unifonn Commercial Code.  The Mortgaged Propenty
includes both reat and personal property and all tiner rights and imerests, whether tangible or
intangible tn pature, of Mortgagor in the Mortgaged roperty . Mortgagor, by executing and
dehivering this Mortgage grants (v Mortgagee, as securniy. for the Indebtedness, a secuniy
imerest in the Mortgaged Property to the full extent that v Mortgaged Propenty miay be
subject to the Uniform Commercial Code (such portion of the-Mongaged Property so subject
to the Unmiform Commercial Code being called in this Parageaph 27 the “Collateral™).
Mortgagor shall execute and dehiver to Mortgagee, in form and sobstance satisfactory 1o
Mortgagee. such financing statements and further assurances as Morigagee may, from time o
time. reasonably request in order 1o create, perfect, and preserve the securnity interesi(s) heren
eranted. This Mortgage shall also constitule 3 “fixture filng” tor the purposes of the Uniform
Commercial Code and shall cover all nems of the Collaterai that are or are 1o becozw: fixtures.
Intormanion concerning the secunity terest(s) herein granted may be obtained from diorizagee
upon request.

If an Event of Defaalt shall occur, Mortgagee. in addition to any other
rghts and remedies which it may have, shafl have and may exercise immediately and without
demand. any and all rights and remedies granted 1o a secured party upon default under the
Unitorm Commercial Code. invluding, without hmiting the gencrality of the foregoing, the
nght to take possession of the Collateral or any pant thercof. and to 1ake such other measures
as Mortyagee may deem necessary for the care. protection amd preservation of the Coilateral
Upan request or demand of Morigagee. Mortgagor shall at its expenise assembic the Callateral
and make 1t available to Mortgazee at 3 convemient place acceprable to Menigagee.  Morigagor

‘Y
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shall payv to Mortgagee on demand any and all expenses. includmg legal expenses and
attorneys” tees and disbursements. incurred or paid by Morigagee i protecting its interest i
the Collaterat and in enforcing its nghts hereunder with respect to the Collateral.  Any notice
of sale. disposition or other intended action by Morntgagee with respect 1o the Collateral sent 10
Morigagor 1n accordance with the provisions hereof at feast five (5) days prier to such shall
constiiute reasonable notice to Mortgagor.  The proceeds of any disposition of the Collateral.
or any part thereof. may be applied by Mortgagee 1o the pavment of the Indebtedness in such
priority and proportions as Montgagee in its discretion shall deem proper.

Mongagor skall notify Mongagee of any change in name. ideatity or
structure<or, Mortgagor and shall prompily execute. file and record. at its sole cost and
expense, suon Umform Comumercial Code forms as are necessary to maintain the priority of the
lien of Mortgagee upon and security anterest in the Collateral. In addition. Morgagor shail
prompuly execuic <itle and record such additional Uniform Commercial Code forms or
continuation statemets s Mortgagee shali deem necessary and shall pay all expenses and fees
in connection with the §i4ig and recording thereof, provided that no such additional documents
shall increase the obligatious of Mortgagor under the Note. this Mongage or the other Loan
Documents. Mortgagor heretiy grants 10 Monigagee an irrevocable power of attorney, coupled
with an interest, 1o file with the appropriate public office on is behalf any financing or other
statemients signed only by Mongage:.-as secured panty. in connection with the Collateral
covered by this Mortgage.

(b)  Thart portion of the Mongaged Property consisting of personal
property and equipment, shall be owned by Mortgugor and shall not be the subiect matter of
any lease or other transaction whereby the ownership or any bencficial interest in any of such
property 15 held by any person or entity other than Martzagor nor shall Mongagor create or
suffer to be created any securily intcrest covering any such jwoperty as it may from time to
time be replaced. other than the security interest created herenn

28.  Authority.

(@  Mortgagor has full power, authority and lega)-vight 10 execute
this Morigage. and to mortgage. give. prant. bargain, sell. alicn. enfeoff, cousey, confirm.,
pledge. hypothecate and assign and grant a security interest in the Mongaged Property
pursuant {o the terms hereof and v keep and observe all of the terms of this Merigage on
Mortgagor’s part to be performed.

(d  Mongagor represents and warrants (o Morigagee that Morigagor
15 not a “foreign person” and covenants with Mortgagee that Mortgagor wilt not. throughout
the term of the Note. become a ~foreign person”™ within the meamng of §1445 and §7701 of
the Internal Revenue Code of 1986, (26 USC §§1445. 770)) and the related Treasury
Department regulations, including. without limitation. temporary regulations (hereinatter
collectively the ~Code™). that 1. such Mortgagor is net a non-resident alien. foreign
corporation. lotetgn partnership. foreign trust or foreign estate as those terms are defined
the Code. 3
(oo td
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29.  Aclions and Proceedings. Mongager shall have the right o appear m
and Jetend any action or proceeding brought with respect 10 the Morigaged Property and if an
Event of Default has occurred. o> continuing and remains uncured. 1o bring any action or
proceeding. in the name and on behall of Mortgagor. which Morteagee. in its discretion, shall
decide should be brought 10 protect its interestis) in the Morteaged Propenty.

30.  Further Acts, Etc. Mortgagor will. at the sole cost of Mortgagor. and
without expense to Mortgagee. do. execule, acknowledge and deiner all and every swh
turther acts. deeds, conveyances, Mortgages, assignments. aotices of assignments, transters
and assuramces as Mortgagee shall. fsom time to time., require. for the beties assuring.
canveving . ssigming. transierning and confirming unte Mortgagee the property and rights
hereby morzgazed. given. gramted. bargamed. sold, ahened. enteotted. conveyed. confirmed.
pledyed. assigiert and hypothiecated or intended now or hereafier o (o be, or which Mortgagor
may be or may hercaiter become bound to convey of assign to Mortgagee. or for carrving ot
the tent:ca or faciitzang the performance of the terms of this Montgage or for fiting.
registering or cecording s Mortgage and, on demand. will exccule and deliver within five (51
business davs after request_of -Mortgagee. and if Mortgagos failv 10 so dehwver. hereby
authorizes Mongagee thereafter tocxecule in the name of Mortgagor without the signature of
Mongager (o the extent Mortgagee may lawfully do so. one or more financing statements.
chattel Mortgages or comparable sevurisy instruments. 10 evidence more effectively the licn
hereof upon the Morgaged Property  Miosigagor grants to Mortgagee an irrevocable power of
attoraey coupled with an interest tor the pumpese of exercising and perfecting any and all rights
and remedies availabie to Montgagee at law asd-ia equuty. ikcluding without himitation such
rights and remedies available (o Mortgagee pursuan’ o this Paragraph 30.

31.  Recording of Morigage, Etc. Monzagor ferthwith upon the exccution

and delivery of this Mortgagz, will cause this Mortgage. and ar; sccerity instrument creating a
hen or security interest or evidencing the lien hereof upon the Morigagzd Propeny. 1o be filed.
rexsstered or recorded and. thereafier. from time to time. each such wher instrument of further
assurance (o be filed. registcred or secorded. all in such manner and % svch places as may he
required by any present or future Jaw 1n order 10 publish notice of and fully 10 protect the lien
oF security interest hereof upon. and the imertest(s) of Mongagee in. the Mortgazed Propery

Morigagor will pay all fihng. registration or recording fees. and all expeases-irivant 10 the
preparation. execution and acknowledgment of this Mongage. any Mortgage $:p5'emental
hereto. any security instrument with respect to the Mortgaged Property and any instividwnt of
further assurance. and all federal. sate. county and mwnicipal. taxes. dutics. imposts,
assessments and charges arising cut of or in connectton with the making. execution, delwen
and or recording of this Monigage. any Mortgage supplemental hereto, any security instrument
with respect to the Mortgaged Property or any instrument of further assurance, except where
profubited by taw so 10 do. Mortgagor shall hold harmless and indemnify Mortgagee. ns
successors and assigns. against any iabihity incurred by reason of the imposition of any tax on
the making. execution. delivenn and-or recording of this Mortgage. any Mongage
supplemental ereto. any secunty instrument with sespect to the Mongaged Property or any
nstrument of further assurance
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32, Usury Laws. This Mongage and the Note are subject to the express
condiion that at no time shall Morgagor be obligated or required (o pay interest on the
principal balance due under the Note at a rate which could subject the holder of the Note to
cither civit or crinunal liability as a result of being in excess of the maximum inferest rate
which Mortgagor 1s permitted by law to contract or agree to pav. {f by the terms of this
Mortgage or the Note. Mortgagor 1s at any time required or obligated t0 pay interest on the
princtpal balance duc under the Note at a rate in excess of such maximum rate. the rate of
interest under the Note shall be deemed to be immediately reduced to such maximum rate and
the interest pavable shali be computed at such maximum rate and all prior interest payments in
excess of such maximum rate shall be applied and shall be deemed to have been payments in
reduction &f vhe principal balance of the Note and the principal bslance of the Note shall be
reduced by such amount in the inverse order of maturity.

33. < Sole_Discretion_of Mortgagee. Wherever pursuant to this Morgage.
Mortgagee exercises zaviright given to it to approve or disapprove. or any arrangement or
term 1s 1o be sausfactory ‘o-Mortgagee. the decision of Mortgagee 1o approve or disapprove or
lo decide that arrangements or terms are satisfaciory or not satisfactory shall be in the sole
discretion of Montgagee and shall be final and conclusive, except as may be otherwise
specttically provided herein.

3. Recovery of Suns Required To Be Paid Mongagee shall have the
right trom time to time to take action to recover-20y sum or sums which constitute a pant of the
Indebtedness as the same become due. withowt reeard to whether or not the balance of the
Indebtedness shall be due. and without prejudice ‘e the right of Mortgagee thereafter 1o bring
an action of foreclosure, or any other action, for a deizii or defaults by Mortgagor cxisting at
the ume such earlier action was commenced.

35.  Marshalling and Other Matters. Mongazor waives. 1o the extent

permitted by law, the benefit of all appraisement. valuation, stay. «xt:nsion. reinstatement and
redemption laws now or hereafter in force and all rights of marshalliig <0 the event of any sale
hereunder of the Mortgaged Property or any part thereof or any interesCtherein.  Further.
Mortgagor expressly waives any and all rights of redemption from sale undziany order or
decree of foreclosure of this Morigage on behalf of Morigagor. and on beha!s o7 each and
every person acquinng any imterest in or title to the Mortgaged Property subsequer: 15 the date
of this Mortgage and on behalf of all persons 1o the extent permitied by applicable law.

36.  Waiver of Notice Mortgagor shall not be entitied 10 any notices of any
nature whatsoever from Morigagee except with respect 10 matters for which this Mongage
specilically and expressly provides for the giving of notice by Mongagee to Mortgagor and
excepl with respect to matters for which Mortgagee is required by applicable law to give
notree. and Mortgagor hereby expresshy waives the right to receive any notice from Mongager
with respect to any matter for which this Morgage does not specifically and expressly provide
tor the giving of potice by Morntgagee 10 Morngagor.
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37.  Remedies of Mortgagor. In the cvent that a claim or adjudication is
made that Mortgagee has acted unreasonably or unreasonably delaved acting in any case where
by faw or under the Note. this Mortgage or the other Loan Documents. it has an obligation to
act reasomably or prompily. Mongagee shall not be hable for any monetary damages, and
Mortgagor’s remedics shall be limited to ijunctive relief or declaratory judgment.

38.  Reporting Requirements. At the request of Mortgagee. Mortgagor
shall supply or cause t be supplied 1o Mortgagee cither () a copy of a completed Form 1099-
B. Statement for Recipieats of Proceeds from Real Lsate, Broker and Barier Exchange
Proceeds prepared by Mortgagor's atiorney or other person responsible for the preparation of
such form. together with a certificate from the person who prepared such form to the effect
that such forwa has. to the best of such person’s knowledge. been accuralely prepared and that
such person will tinely file such form or (b) a certification from Mortgagor that the Loan is a
refinancing of dw Nonigaged Property or is otherwise not required to be reported 1o the
Internal Revenue Sesvice pursuant 1o Section 6045(c) of the Code. Morngagor hercby
udemmnifies. defends and twlds Mortgagee harmiess from and against all loss. cost. damage
and expense (including without limitation, attornevs' fees and disbursements and costs incurred
i the investigation, defense aikd settlement of claims) that Mortgagee may incur. directly or
indwrectly, as a result of or in coanection with the assertion against Mortgagee of any claim
relating (o the failure of Mortgager (o zomply with this Paragraph 38.

39.  Hazardous Materials.

(a)  Mortgagor represcars o and warramts that 0 the best of
Mortgagor’'s knowledge. afier duc inquiry, and exce;# as disclosed in that cerain Phase |
Environmental Site Assessment dated February 10, 1994 and prepaced by IMS Environmental
Associates, Lid.. (i) the Mortgaged Property is now 2ial ar-all times during Mortgagor's
ownership thereof has been free of contamination from any petroleum product and all
hazardous or toxic substances. wastes or substances, any subsizacs which because of their
quantitative concemration, chemical, radioactive, flammable. explosive, infectious or other
characteristics. constitute or may reasonably be expected to constitute or contribute to a danger
or hazard to public health. safety or welfare or o the environment; wsding.  without
limitation, any asbestos (whether or not friable) and any asbestos-containing matcrials. waste
oils, solvents and chlorinated oils, polychlorinated biphenyls (PCBs). toxic merals, etchants.
pickling and plating wastes. explosives. reactive muetals and compounds, pesticides. berbicides,
radon gas. urca formaldehyvde foam insulatior and chemical. biological and radioactive wastes.
or any other similar materials or any hazardous or toxic wastes or substances which are
included under or regulated by any federal, state or Yocal law. rule or regulation (whether now
existing or hereafter enacted or promulgated. as they mav be amended from time 10 time)
peraining to environmental repulations, contamination. clean-up or disclosures. and any
sudicial or adminsirative wterpretation thereof. including any judicial or administrative orders
or judgments (~Hazardous Materials™). including. without limitation. the Comprehensive
Environmental Response. Compensation and Liabiluy Act of 1980, 42 U.S.C section 960] et
seq. ("CERCLA™): The Federal Resource Conservanion and Recovery Act. 42 U.S.C section
6901 et seg. ("RCRA™). Superfund Amendments and Reauthorization Act of 1986, Public Law
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No. 99499 ("SARA™) Toxic Substances Control Act. 15 U.S.C section 2601 et s¢q
("TSC_A™). the Hazardous Materials Transportation Act. 49 U.S.C. ~«ection 1801 et seq.; and
any «ther state superlien or environmental clean-up or disclosure statuies (all such laws, rules
and segulations bemny referred 1o collectively as ~Environmental Laws™). (iiy Mongagor has
not caused or suffered to occur any discharge. spill. uncontrolled loss or scepage of any
Hazardous Materials onto any property adjiming the Monigaged Property and (in) neither the
Mortgagor ner any tenant or occupant of all or part of the Mortgaged Property is now or has
been nvolved in operations at the Mongaged Property which could lead to habitity for
Mortgagor or any other owner of the Mongaged Property or the imposttion of a hen on the
Mortgaged Propenty under any Enviroamental Law.

(by At ns sole cost and expense. Morteagor shall comply with and
shall cause alitérams and other occupants of the Mortgaged Property to comply with ail
Environmental ‘Lae< now in effect or hereafier enacted with respect to the discharge.
generation. femoval, Kassportation. storage and handling of Hazardous Materials. Mortgagor
shall promptiy notify Mortzagee if Mortgagor shall become aware of any Hazardous Materials
on or near the Mortgaged Frenerty andeor if Morigagor shall become aware that the
Mortgaged Property is in direct orudirect violation of any Environmental Laws and.or if
Mortgagor shall become aware of any condition on or near the Mortgaged Property which shall
posc a threat to the health, safety or weifare of humans. Mongagor shall promptly remove all
Hazardous Materials from the Morigaga Property which removal is required under any
applicable  Environmental Laws. such remorai to be performed in accordance with all
applicable federal. state and local laws. statuics, =eles and regulations.  Mortgagor shall pay
tmmediately when due the cost of removal of aiy Hazardous Maicrials and shall keep the
Mongaged Propeny free of any lien imposed pursuzat 1o any Environmental Laws now in
effect or hereinafter enacted.

‘)

(¢  Mortgagor grants Morigagee and it .'(émploi\'étg'?u:ddagcms an
irrevocable and non-exclusive license. subject o the rights of teninis, 10 enter the Morigaged
Property t conduct testing and to remove any Hazardous Materials wich removal is required
under any applicabie Environmental Laws. and provided that any Haiardous Material is
discovered on the Mongaged Properiy which removal is required under aiy applicable
Environmental Laws. the costs of such tesung and removal shall immediately-eiome due to
Mortgagee and shall be secured by this Mortgage. Mortgagor, promptiy upon the r2quest of
Mortgagee. lrom time (o time. shall provide Mongagee with an envirormental site asseZsment
or environmental audit report. or an update of such an assessment or report. all in scope. form
and content sausfactory lo Mortgagee  Mortgagor shall maintain the integrity of all storage
tanks and drums on or under the Monigaged Property duning the term of the Loan in
comphiance with all Environmental Laws now in effect or hereinafier enacted. Mortgagor shall
follow an operation and maintenance program with respect to all storage tanks and drums on or
under the Mortgaged Property, which program has been approved in writing by Monigagee.

()  Mortgagor shall indemnify Mortgagee and hold Morgagee
harmless trom and against all liabilny. loss, cost. damage and expense (including. without
hrntation. atforness” fees and costs incurred in the investigation. defense and settlement of
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claims) that Mortgagee may incur as a cesult of or in conpection wuth the asseriion against
Mortgagee (whether as past or present holder of this Mortgage. as morigagee in possession or
as past or present owner of the Mortgaged Propenty by virtue of a foreclosure or acceplance of
a deed in hieu of foreclosure) of any claim relating o the presence and‘or release. threatened
release. storage. disposal, generaung or semoval of any Hazardous Materials or compliance
with any Environmental Laws now 1n effect or hereinafter enacted as the same may apply to
the Mortgaged Property. The obligations and labilities of Mongagor under this Paragraph 39
shalt survive tull payment of the Loan. entry of a judgment of forcclosure or acceptance of a
deed i hiew of foreclosure or any subsequent transfer to a third party 1t is upderstood that the
presence and or release of substances referred 1o in this section hereof does not periain (o a
presence and-or release which first occurs solely after (A) repavment of the Loan in full in
accordance wiri the Loan Documents or (B) scquisiton of nitle to the Propenty by Montgager
upct & forecloseie or acceptance of a deed n lieu of foreclosure amd susrender of possession
and occupancy of the Property by Mortgagor. its agents, aftihiates. emplovees and independent
comractors  Morigagor 's'all have the burden of proving that the conditions n subsection (d)
were sausfied by clear-and convincing evidence and shall continue o defend with counsel
satisfactory to Mongagee and-skall indemnity and hold Mortgagee harmiless for all matters set
forth 1n this Paragraph 39, unless ond until 2 court of competent jurisdiction Yinds that
Morngagor has met such burden.

te)  Nothing comanwd herein shall constitute or be construed as a
waiver of any statutory or judicial federal. siate or local law which may provide rights or
remedies to Mortgagee against Mortgagor or obery in conncction with any claim relating
the Mortgaged Property and pertaiming to the prcseice andqor release. threatened releasc.
storage. disposal. generating or removal of any Hazzidous Materials or to the failure 10
comply with any Environmental Laws now or hercafter ena-tcd.

40.  Asbestos. Mortgagor shall oot install 0v rermat 10 be instalied in the
Mongaged Property. friable asbestos or any substance comaining asiestos.  With respect 1o
any such material currently present in the Mongaged Property, Moagagor, at Mortgagor's
expense, shali promptly comply with and shall cause all occupants of the Morteaged Property
to comply with all present and future applicable federal, state or local laws. (uler, regulations
or orders relatng to asbestos, friable asbestos and asbestos comtaining materials. 1.l the event
any ashestos, friable asbestos or ashestos containing material is discovered at the ¢t iontgaged
Property. Mortgagor shaill obtain a comprehensive asbestos report prepared by a (konsed
engier or ashestos consultans acceplabie 1o Mortgagee describing the form, extent. location
and condiion of such asbestos and recommending methods of removal or abatement.
Morngagor shall promptly comply at ns sole cost and expense with the recommendations
comtained ir. such report of tasks required to be performed under any applicable Environmenta)
Laws. such compliance o be performed in accordance with all applicable federal. state and
local laws. statutes. rukes and regulanons  Mongagor shall indemmiy Morgagee and hold
Mortgagee harmless from and against ail loss, cost. damage and expense (including. without
hmitanon. attorneys” fees and costs mcurred in the investigation, defense and setiement of
claims) that Mortgagee may incur as a resull of or in conneclion with the assertion against
Mortgagee (whether as past or present holder of the Morigage. as monigagee in possession. or
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as past or present owner of the Mortgaged Property by virtue of a foreclosure or acceptance of
a deed in fieu ot foreclosure) of any ¢laim relating (o the presence or removal of any asbestos
substance referred to in this Paragraph 40. or compliance with any federai. state or local laws,
rules. regufations or orders relating thereto as the same may apply to the Mortgaged Propernty.
The obligations and fiabilities of Mortgagor under this Paragraph 40 shall survive full payment
of the Loan, entry of a judgment of foreclosure or a deed in licu of foreclosure.

41.  Bankruptcy or Insolvency. In the event that Morgagor or any
Guarantor or, if Mortgagor or any Guarantor is a generai or limited partnership. any gencral
partner of any such entity (a) admits 1n writing its inability to pay its debis generally as they
become duc. or does not pay s debts generally as they beconwe due, (b) commences as debtor
any case or proceeding under any bankrupicy. insolvency. reorgamization, liquidation,
dissolution or sipiiar faw, or seeks or consents to the appointment of a receiver. conservator.
trustee. custodian, Tavager, liquidator or similar official for it or the whole or any substantial
part of its property, (cy bas a receiver, conservator, trustee, custodian. manager, liquidator, or
simular official appointedd'for it or the whole or any substantial pant of s propenty, by any
governmental authority with risdiction to do so, (d) makes a proposal or any assignment for
the benefit of its creditors, or ‘entzys. into an arrangement o composition or similar plan or
scheme with or for the benefit of cradiars generally occurring in circumstances in which such
entty ts unable to meet its obligations &5 ey become due or (€) has filed against it any casc or
proceeding under any bankruptcy, insof.zncy, reorganization, hquidation, dissolution or
similar Jaw which (1} is consented 10 or not tiraely contested by such entity, (ii) results in the
entry of an order for reliefl. appointment o1 7 veceiver, conservator, trustee, custodian,
manager, liquidator or similar official for such entitr o the whele or any substantial part of its
property or (m) is not dismisscd within sixty (60)‘dzy=. an Event of Default shall have
occurred anc as a result, the entire principal balance of tie Mote and all obligations under any
Guaranty shall become immediately due and payable at the option »f Morigagee withoul notice
to Morntgagor or any Guarantor and Mongagee may exercis¢ zov- remedies available to it
hereunder, under any other Loan Document, at law or in equity.

42. Compliance with ERISA and State Statutes on Goveinmental Plans.

(a}  Mortgagee represents and warrants o Morngagor i, as of the
date of this Mortgage and throughout the term of this Morigage. the source of furds from
which Mortgagee extends this Mortgage 1s 1ts general account. which is subject to the ciuins of
its gencral credutors under state law

(b)  Mortgagor represemts and warrants that, as of the date of this
Mortgage and throughout the term of this Mortgage. (i) Mortgagor 15 not an “employee benefit
plan™ as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA™), which 15 subject to Title 1 of ERISA and (1) the assets of such
Mortzagor do not constitute “plan assets™ of onc or more such plans within the meaning of 29
C FR.§25103-101.
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¢y Mortgapor represents and warrants to Mortgagee that, as of the
date of thus Mongage and throughout the term of this Mortgage () Mortgagor is not a
“governmental plan” within the meaning of Section 3(32) of ERISA and (ii) transactions by or
with Mortgagor or any Mortgagor are not subject (o siale statues regulating investments of and
fiductary obligations with respect o governmental plans.

(i Mortgagor covenants and agrees to dehiver 1o Mongagee such
cerutications or other evidence from time to time throughout the term of this Mortgage. as
requesied by Mertgagee in its sole discretion, that (i) Mortgagor 1 not an “employee benefit
plan” or a “governmental plan”. (v Mortgagor is not subject to state statutes regulating
nvestments and fiduciary obligations with respect to governmental plans. and (iii) one o more
of the tollow)ng circumstances 1s true:

{A)  Equuy anterests in Morgagor are publicly offered securitics,
within the meaming of 29 C.F.R. § 2510.3-101(bK2);

(B)  Less than 25 percent of all equity interests in such Morigagor are
ncls by “benefit plan investors™ within the meaning of 29 C.F.R.
§ 2310.3:101(8K2); or

Mortgagor qualifies as an “operating company™ or a “real estate
operating coripany”  within the meaning of 29 C.F.R
§ 25103 -101(c) o (¢).

(©  Any of the following <na’t constitute an Event of Default under
this Morigage, entitling Mortgagee to exercise any and a¥. rzmedies to which it may be entitled
under this Mortgage, and any other Loan Documents (i) 1ae failure of any fepresentation or
warranty made by any Mortgagor under this Paragraph 4210 'be true and correct in all
respects. (i) the failure of any Mortgagor 10 provide Mortgagee v 1:h the written centifications
and evidence referred to in this Paragraph 42 or (iii) the consummation by Mortgagor or any
one Mortgagor of a tramsaction which would cause this Morigage or any exercise of
Mortgagee's nights under thi> Mortgage. or the other Loan Documents o constitute a non-
exempt prombited transaction under ERISA or a violation of a state saatur: regulating
governmental plans, or otherwise subjecting Mornigagee 1o hability for violation Of CRISA or
such stale statute.

(O Mortzgagor shall indemnify Morngagee and defend and hold
Mongagee harmless from and against all civil penalties, excisc taxes. or other loss, Cost.
damage and expense (including. without limitation, attorneys’ fees and disbursements and costs
incurred 1n the investigation. defense and settiement of claims and losses incurred in correcting
any prohibited transaction or in the sale of a prohibited loan. and in obtaining any individuai
prolbited transaction exemption under ERISA that may be required, in Mortgagee's sole
diseretion) that Mortgagee may incur. directly or indirectly. as a result of a default under this
Paragraph 2. This indemnsty shall survive any termination. satistaction or foreclosure of this
Mortgage.
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43, Assignments  Mortgagee shall have the right o assign or transier its
rights under this Mortgage without limsiation.  Any assignee or transferee shalf be entitled to
all the benefits afforded Mortgagee under this Mongage.

H.  Cooperation Mortgagor acknowledges that  Mortgagee and s
successirs and assigas may (ai sell s Mongage, the Note and other Loan Documents 1o one
or more imvestors as @ whole loan. (b participate the Loan w0 one or more investors. s
deposit ties Mortgage. the Note and other Loan Documents with a trust, which trust may sell
ceruficates  investors evidenciny ai ownership intercst in the trust assets or (d) otherwise sell
the Loan or sterest therein to imvesiors (the transactions feferred to in clauses (a) through 1d
are hereinaher referred 1o as ~Secondary Market Trancacuons™). Mortgagor shall cooperate i
good tath wra Mortgagee i effecing any such Sccomdary Market Transaction and shall
couperate iz goed Luth to implement all requirements imposed by the Rating Agency involved
m any Secondary Market Transaction including. without hmitation. all structural or other
changes 10 the Loan, madificaions 0 any documents evidenciag or securing the Loan.
delnery of opinions of counsel-accepiable to the Rating Agency and addressing such matters as
the Raung Agency may requie: provided, however, that Mortgagor shall siot be required 10
modity any documents evidenciny or'securing the Loan which would modify (i) the interese
fate payable under the Note. (i tne stated maturity of the Note, (iii) the amortization of
principal of the Note or (iv) any otirer m2.e7ial economic term of the Loan. Mortgagor shati
provide such information and documents relating o Mortgagor, Guarantor. if any. the
Mortgaged Property. the Leasc and the Leisee as Mortgagee may seasomably request in
connection with a Secondary Market Transaction.” Mortgagee shall have the right to provide to
prospective investors any information in its possessivr,including. without limitation. financial
statements relating ©0 Mortgagor. the Guarantor. if any. the Morgaged Propeny and the
Lessee. Mortgagor acknowledges that certain information regarting the Loan and the partics
thereto and the Mortgaged Property may be included in a privair placement memorandum.
prospectus o other disclosure documients.

45, Indemnification_lor Non-Recourse Carveout Obligations. Mortgagor

herehy covenants and agrees uncondstionally and absolutely 1o indemnify- amt-save harmless
Mortgagee. ns officers. directors. sharcholders, employees. agents and attormey s -against all
damages. losses. habilities, obligauon, claims, litigation. demands or defenses, mdzments.
suits. proceedings. fines, penaltics, costs, disbursements and expenses of any kind or matre
whatsoever (including without hmuation attorneys’ fees reasonably incurred). which imav at
any ume be imposed upon. incurred by or asserted or awarded against Mortgagee and ansing
from the Non-Recourse Carveout Obhigations.

This indemmity shall survive any foreclosure of this Mortgage. the taking of a
deed m hieu thereof, or any other discharge of the obligations of the Mortgagor hereunder or a
transter of the Mortgaged Property. even if the indebiedness secured hereby is satisfied in full
Mortgagor agrees that the irdemmification granted bhercin may be enforced by Mongagee
without resorting (o or exhaustiny any other security or collateral or without first having
recounse to the Note o7 the Mortgaged Property covered by thes Mortgage through foreclosure
proveedings of otherwise: provided. however, that, subject to Paragraph 46 of this Mengage,
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nothing heren contatned shall prevent Mortgagee from suing on the Note or foreclosing this
Montgage or from exercising any other rights under the Loan Documents.

46.  Exculpation  Notwithstanding anything w0 the contrary  contained
herein. but subject o Paragraph 45 hereof, any clamm based on or 1 respect of any liabibty of
Mortyagor under the Note of under this Mortgage or any other Loan Document shall be
entorced onfy against the Mortgaged Propenty and any other collateral now or herealter given
W secure the Loan and not against any other assets. properies or funds of Mortgagor.
provided. however. that the liabtlity of Morntgagor for joss. costs or damage arising out of the
matters described in subparagraphs (1) through (vin below (collectively. ~Non-Recourse
Carveour Obligations™) shall not be limited solely 10 the Morigaged Property and other
collateral pew_or hereafier given to secure the Loan but shall snclude all of the assets,
properties and fards of Mortgagor: (1 fraud. misrepresentation and wasie, {il) any rents. issues
or profits collecier imore than one (1 month in advance of their due dates. iy any
misapphication of loza jproceeds. remts. issues or profits. sccurity deposits and apy other
pavieats from tenants <7 occupants tincluding. without himuanion. fease 1termination fees)
mnsurance proceeds. comdeninaiten awards. or other sums of a simlar nature, (iv) hatihuy
under envionmental covenants. coiitions and indemnities contained 1 the Mortgage and n
any separate environmental indenoity- agreements. (v) the unauthonized sale, convevance or
transter of nde (o the Mortgaged Propariy or encumbrance of the Mortgaged Property, (vi) the
fallure of Mortgagor 10 maintain its S@iis as a single purpose. bankrupicy-remote enlity
pursuant 1o s organizational documents and the Loan Documents. and (vin the failure to
comipls with the provisions of Paragraph 72 heiera:, Nothing herewn shali be deemed (w) o be
a wawer of any right which Mortgagee may have under any hankruptcy law of the United
States or the State of Illinois where the Mortgaged Pionerts s located including, but nol
linmited 0. Section 506{a). 306(b). 1111(b) or any oth¢r provisions of the U1.S. Bankrupicy
Code. 10 fife a claim for the full amount of the indebledness secured by this Monigage or (o
require that all of the collateral securing the indebiedness secuzed hereby shall continue to
secure all of the indebledness owing 10 Mortgagee under the Note. o Mortgage and the other
Loan Documents: (x) to impair the validuy of the indebledness secured by this Mongage,
(v 10 impair the right of Mortgagee as Mortgagee or secured party fo cemmence an aclion to
foreclose any lien or security interest: or (2) to modify, dimimish or dischar¢e te habiluy of
My guarantor under any guaranty .

47. Notices. Anv notice, demand, statement. request o COnsernc. nade
hereunder shall be effective and vahd only if in wnting, referring to this Mortgage. signed by
the party goving such potice. and delivered cither personally o such other party, or sent by
nationally recogmzed overnight courier delivery service or by ceruficd mail of the Umited
States Postal Service, postage prepaid, return receipt requested. addressed to the other panty as
fotlow< (of to such other address or person as either party or person entitled to nofice may by
notsce to the other party specify #:

To Mongagee:

John Hancock Real Estate Finance, Inc. , .
BTN YES |
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John Hancock Piace. T-53
200 Clarendon Street
Boston, MA 02116

Re: Loan No. 3212418

and with a copy concurrently to:

Cadwaiader. Wichersham & Tatt

100 Mawden Lane

New York, New York {0038

Atention: Donald G Glascoft, Jr.. Esq.

Ao Mongagor.

River Mosth Limited Pannership No. 2
¢ 0 Urban Iapovanons, Lid.

4345 North Wens Street

Chicago, Hihnows 60610

Atention: Howard R.Conant. Jr.

and with a copy concurreois to:

D’Anacona and Pflaum

30 North LaSalle. Suie 2900
Chicago. Ilhnois 00602
Attention: Jeffrey Schamus. Esq.

Unless otherwise specified. notices shali be deeted ewen as foliows: (i if
delivered personally. when delivered. (i) il delivered by wationally recognized overnight
courer dehivery servace. on the day foliowing the day such matena! ro-s2nt. or (iiiy if delivered
by cerufied mail, on the third day atier the same is deposited with tne United States Postal
Service as provided above.

48.  Non-Waiver. The failure of Morigagee 10 msist upon strict yrformance
of amv term hereof shall not be deemed 1o be a waiver of anv term of thie Mortgage.
Mortgagor shall not be relieved of Morigagor's obligations hercunder by reason of 175 Railure
of Morigagee to comply with any request of Mortgagor or any Guarantor to take any action
toreclose this Morngage or ouherwise enforce any of the provisions hereof or of the Note. any
Guaranty or the other Loan Documents. (b) the release. regardless of conswderation. of the
whole or any pant of the Mongaged Property, or of any person lable for the Indebtedness or
portion thereot or (C) anv agreenkent or stipulauon by Morteagee extending the time of
payment or otherwise modifyving or supplementing the terms of the Note. any Guaramy. this
Mortgage or the other Loan Ducuments.  Montgagee may reson for the pavment of the
Indebiedness to any other security held by Mortgagee in such order and manner as Mortgagee.
n s diseretion, may elect. Mortgagee may take action to reconer the Indebiedness. or any
portion therzof, or to enforce any covenant hereof without prejudice 1o the right of Mortgagee
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thereatter to toreclose this Morigage  The nights of Mortgagee under this Mortgage shall be
separate. disinct and cumulative and none shalt be given cftect to the exclusion of the others
No act o1 Montgagee shall be construed as an election to proceed under any one provision
heresn o the exclusion of any other provision. Mortgagee shall not be hmiied exclusivehy o
the nights and remedies herein stated but shall be entitled to every right and remedy now or
hereatter attorded by law.

49.  Joiat and Several Liability. 1f there ts more than one party comprising
Mortgagor. then the obligations amd habilities of cach party under this Mortgage shall be joint
and severa!

. Severability. 6 any term, covenant or condition of the Note, am
Guarants or this Mortgage 15 beld to be invalid, illegal or unenforceable n any respect. the
Note. any Guaranty 2! this Morigage shall be construed without sucit provision.

Sl Jugticate Originals. This Mortgage may be executed in any number of
duphicate engmals and each'such duplicate original shall be deemed to constitute but one and
the same instrument.

52.  Indemnity ano Xisrigagee’s Costs. Mortgagor agrees to pay all cosls.
including. without limitation. attornes ™ ier<-and expenses. incurred by Morigagee in enforcing
the terms hercot and/or the terms of any of ine other Loan Documents or the Note or any
Guaranty . whether or not suit is filed and watves 2o the full extent permitted by law all right 10
picad any statute of Limitatons as a defense to any 2ction hereunder.  Mortgagor agrees (o
indemnify and hold Mortgagee harmiess from any ard 4l liabilits | loss, damage or expense
(it luding. without limitation. auornevs’ fees and disburserients) that Mortgagee may or might
incur hereunder or in connection with the enforcement of ‘any of its nights or remedies
hercunder. any action taken by Mortgagee hereunder. or by reason or in defense of any and all
claims and demands whatsoever that may be asserted against Moiragee arising out of the
Mortgaged Property: and should Mortgagee incur any such liabilny, lo5s, damage or expense,
the amount thereof with interest thereon at the Default Rate shall be payable by Mongagor
immediately without demand. shall be secured by this Mortgage. and shali oe a part of the
Indebtedness.

53.  Centain Definitions. Unless the comext clearly indicates a-contran
mntent or undess otherwise specitically provided herein, words used m this Mortgage shall be
used nterchangeably in singular or plural form. The word ~Mongagor™ shall mean
Mortgagor and or any subsequent owner or owners of the Mortgaged Propenty or any purt
thereol or tterest therein. The word ~Mortgagee™ shall mean Mortgagee or any subsequent
holder of the Note  The word ~Guaranty * shall mean any Guaramty of Payment, Guaranty of
Completion, Guaranty of Collection, Environmerial Indemnity or any other Guaranty or
Indemnmity given at any ume to or tor the benefit of Mortgagee 1n connection with the Loan
The word "Guarantor™ shall mean any person giving or making any Guaranty. The word
“Note” shal! mean the Note or amy other evidence of indebtedness secured by this Montgage.
The words “Loan_ Documents™ shall mx:an the Note. this Mortgage. the loan agreement. af any .
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between Mortgagor and Morntgagee. the security agreement, 1§ any. between Mornigagor and
Morigagee, the assignment of leases and rents. if any. made by Mortgagor to Mortgagee. any
escrow agreements between Mectgagor and Mongagee. the asaignment of contracts, af any,
made by Mongagor to Mortgagee. all Guaranties. of amv. made (o Mortgagee. amv other
Mortgage or deed of trust secunng the Note and any other agreement. instrument. attidasst or
document executed by Mortgagor. any Guarantor or amy indemmitor and  dehivered 1o
Mongagee n connection with the Loan.  The word ~person™ shal! include an individual.
corporation,  partnership,  trust,  umncorporated association.  government.  governmental
authornty or other cntity.  The words “Mongaged Property™ shall include any portion of the
Mortgaged Property or interest therein Whenever the context mas require, any pronouns used
heren ska!linciude the corresponding mascutine, feminine or neuter forms, and the sthgular
form of nocas-and pronouns shati include the plurat and vice versa

40 0N0 Oral Change This Mortgage, and ans provisions hereof. may not
be modified. amended, waived. extended. changed, discharged or terminated orally or by any
act or {ailure to act on the-pan o1 Mongagor or any one Montgagor or Mortgagee. but only by
an agreement 10 wrniting sicned by the party against whom enforcement of any modification.
amendment. waiver. exlensior. change. discharge or termination 1s sought.

55.  No Foreign Feron. Morigagor is not a ~foreign person™ within the
meaning of Section 1445(f3) of the Inicenal Revenue Code of 1986, as amended and the
related Treasury Department Regulations, uncli:ding temporan regulations.

56.  Separate Tax Lot The [Mongaged Properiy is assessed for real estate
tax purposes as one or more wholly independent i ot or lots. separate from any adjoiming
land or wmprovements not comstituting a part of suck ot or lots. and no other land or
improvements is assessed and taxed together with the-storieaged Property or any portion
thereof

57. Right to Release Any Portion of the Morigagzes Property. Mongagee

may release any portion of the Mortzaged Property for such consideration. as Mongagee may
require without. as to the remainder of the Morigaged Property, in any wax impairing or
affecung the bien or priority of this Monigage. or improving the position of a%y-subordmate
henholder with respect thereto. except (o the extent that the obhigations hereurd:¢ shall have
been reduced by the acrual monetary consideration. if any, received by Mongagee ior such
refcase. and may accept by assignment. pledge or otherwise any other property in place tikreot
a» Mortgagee may require without being accountable for so doing to any other lienhoider
Thts Mortgage shall continue as a lien and security interest in the remaining portion of the
Mortgaged Property.

58.  Subrogation The Mortgagee shall. at s option. be subrogated 1o the
lien of any morigage. encumbranve or other security inferest discharged in whole or in part.
whether or not released of record. by the proceeds of the Loan secured by this Mortgage. Ay
and all such subrogation nights shall constitute additional securnty for the payment of the Loan

v . 3
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§9.  Administrative Fees. Mortgagee may charge admimstrative fees and be
reimbursed for all costs and expenses. including reasonable atorneys” fees and disbursements.
assaciated with reviewing and provessing post-closing requests of Mortgagor

60. Disclosure.  Mortgagor fepresents and warrants that it has tully
dischsed 0 Mortgagee all facts matenial to the Mortgaged Propeny, the Mortgagos, the
Mortgagor's business operattons. anmy guarantor of Non-Recourse Carveout Obligations aml
any indemnitor of environmental  habiliies. amd a mistepresenation or breach of any
tepresentation. warranty or covenant shait be an Event of Default under the Loan Documents.

61.  Headings, Eic.. The headings and caplions of various paragraphs of
this Mortgageare for convenience of reference only and are not 1o be construed as defimng or
imuting. 1n any wuy. the scope or intent of the provisions hercof

62. “Address of Real Property. The street address of the Read Property is as
follows 213 W. Supericr Street. Chicago, Hllinois.

63. Wire Tcansfer Al payments of principal and interest amd other
amounts due under this Mortgag: shall be pal to Monigagee by wire transfer of immediately
availsble funds to such bank or plact:.or 1n such mannes. as Montgagee may from time 1o time
designate

64.  Publicity  Mongagol agrees that Mongagee. at its expense. may
publicize the financing of the Mongaged Property in trade and similar publicanions.

65.  Relationship The relationship Of Mertgagee (0 Monigagor under this
Morigage 15 strictly and solely that of lender and borrzwer and nothing comtained in this
Mongage or any other Loan Document 1s intended 1o create, Or shiall in any event or under any
circumsiance be construed (0 create. a parinership. joint venture. (enancy-in-common. joint
terancy or other relationship of any nature whatsoever between %torigagee and Mortgagor
other than that of lender and borrower

66. Homestead Monigagor hereby waves and repounces all Fomestead and
exemption nights provided by the constitution and the laws of the United Statés and of any
state. 10 and to the Land as aganst the collection of the Indebiedness. o any pant héréof.

67.  No Third Party Beneficiaries. Nothing contained herein is intended or

shali he deemed 1o create or confer any rights upon any third person not a pary hereto.
whether as 2 third-pany beneficiary or otherwise. except as expressly provided herein.

68. Entire_Agreement  This Mortgage. the Note and the other Loan
Documents constiute the entire agreement among Mortgagor and Morigagee with respect to
the subiect matier hereof and all understandings. oral representations and  agreements
heretotore o simubiancously had among the parties are merged n. and are comtained in. such
documents and instruments.
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69.  Servicer. Mortgagee may from time 0 tme appoint a sesvicer (the
“Servicer ) to administer the Loan. which Servicer shall have the power and authority to
excroise all of the rights and remedies of Mortgagee and to act as agemt of Mortgager
hereunder.

70.  Governing Law; Consent to Jurisdiction THIS MORTGAGE SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE
STATE IN WHICH THE MOKTGAGED PROPERTY IS LOCATED WITHOUT REGARD
TO CONFLICT OF LAW PROVISIONS THEREOF. EACH MORTGAGOR. ENDORSER
AND GUARANTOR HEREBY SUBMITS TO PERSONAL JURISDICTION IN SAID
STATE 25D THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA
LOCATED IN_SAID STATE (AND ANY APPELLATE COURTS TAKING APPEALS
THEREFROMM QR THE ENFORCEMENT OF SUCH MORTGAGOR'S. ENDORSER'S
OR GUARANTOR S OBLIGATIONS HEREUNDER, UNDER THE NOTE. THE
GUARANTY AND TH¥ OTHER LOAN DOCUMENTS, AND WAIVES ANY AND ALL
PERSONAL RIGHTS UMNDER THE LAW OF ANY OTHER STATE TO OBIECT TO
JURISDICTION WITHIN SUCH STATE FOR THE PURPOSES OF SUCH ACTION, SUIT.
PROCEEDING OR LITIGATION. TO ENFORCE SUCH OBLIGATIONS OF SucCl
MORTGAGOR, ENDORSER OR _GUARANTOR. EACH MORTGAGOR. ENDORSER
AND GUARANTOR HEREBY WAIVES AND AGREES NOT TO ASSERT. AS A
DEFENSE IN ANY ACTION. SUIT OR #20CEEDING ARISING OUT OF OR RELATING
TO THIS MORTGAGE, THE NOTE, AMT GUARANTY OR ANY OTHER LOAN
DOCUMENT, (A) THAT IT IS NOT SUB!ECT TO SUCH JURISDICTION OR THAT
SUCH ACTION, SUIT OR PROCEEDING niAY NOT BE BROUGHT OR IS NOT
MAINTAINABLE IN THOSE COURTS OR THAT 1EIS MORTGAGE. THE NOTE. THE
GUARANTY AND/OR ANY OF THE OTHER LOAN _DOCUMENTS MAY NOT BE
ENFORCED IN OR BY THOSE COURTS OR THAT T IS ZXEMPT OR IMMUNE FROM
EXECUTION, (B) THAY THE ACTION, SUIT OR PROCEERING IS BROUGHT IN AN
INCONVENIENT FORUM OR (C) THAT THE VENUE OF THE ACTION, SUIT OR
PROCEEDING IS IMPROPER IN THF EVENT ANY SUC¥ ACTION. SUIT.
PROCEEDING OR LITIGATION IS COMMENCED. MORTGAGOER. ENDORSER AND
GUARANTOR AGREE THAT SERVICE OF PROCESS MAY BF NADE. AND
PFRSONAL JURISDICTION OVER SUCH MORTGAGOR. ENDOPSER  OR
GUARANTOR OBTAINED. BY SERVICE OF A COPY OF THE SUMMONS.
COMPLAINT AND OTHER PLEADINGS REQUIRED TO COMMENCE  SUCH
LITIGATION UPON SUCH MORTGAGOR. ENDORSER OR GUARANTOR AT C'O
URBAN INNOVATIONS. LTD.. 435 NORTH WELLS STREET. CHICAGO. ILLINOIS
60610

71.  Right_to_Reiease From s-Default _and Cross-Collateralization
Provisions.  Notwithstanding any other provision confained herein. and subject to the
condinons set fonh below. if after the date hereof, there is a bena fude saie of any of the Real
state Securny (as defined in subparagraph (iv) below) by Mortgagor to a third party purchaser
who cither ar assumes the loan in accordance with Patagraph 9 heremn or (b) elects to pay off
the Indebtedness after the fock-out period and subject to the prepavment provisions of
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Paragraph 24 herein. Mortgagee agrees (o execute a release of the Mottgage from the cross
detault and cross collateralization prosssions of this Mortgage. the Note and other loan
Documents. in torm and content satisfactory {o Morigagee with respect 1o sad Real Estate
Securis . provaded that the following conditions are met.

M No kvent of Default has occurred. v contimang or remains
uncured with respect (0 any of the provisions herein. nor shall there exist any event or
condition that could give rise to the occurrenve of an Eveat of Detaule.

a) Mortgagee i ats sole discretion, has deternuned that the debi
service Ceaciage ratto (calculated as annual cash flow available for Jdebt service, divided by the
annual debt service), 18 at least 1.35:0 for ) the remaining Real Estate Secunty winch is not
being released qrom said cross-default and cross collateralizauon provisions, as individual
propertres and w-in aggregate, and (by the Real Estate Sccurity to be released from the cross-
defauht and cross collatezalization provisions, if the released loan 1s 1o be assumed subject to
the provisions of Paragezeli 9 heremn:

(i)  Mongagee n its sole discretion, has determined that the loan 1o
value ratio 1s no greater than seventy-five percent (75%) for (a) the Real Estate Security which
is ot bewng released from the cross‘deiault and cross collateralization provisions, as indvidupal
propertics and in the aggregate, and (bet: Real Estate Security to be released from the cross-
default 3nd cross collateralization provisions. +£-the released property is 10 be assumed subject
to the provisions of Paragraph 9 herein;

(v)  The Real Estate Secutity seferred to in this Paragraph shall mean
each of 325 W Huron Street, 322 S Green Street, 222w . Hubbard Street, 212 W. Superior
Street and 215 W. Superior Street. al) in Chicago. Couniy of Cook. lllnins.

(v)  Mortgagor shall pay all of Mortgaze<'s costs, fees and expenses
in connection with any requested release. including. but not limitea 0. Morgagee’s atiorneys’
fees. and lurthermore shall pay to Mortgagee an administrative fee equal.to $2.500 for each
Real Estate Security requested to be released: and

vy In no event shall Mortgagor request a release of nwore than three
(3) of the Real Estate Security referenced in subparagraph (iv) above.

72, Interim Financing As of the date hereof. Mortgagor shall be allowed 10
maintain intenm financing in an amount not to exceed $3.000.000 tthe ~[nterim_Financing ™).
provided that

a) No Evemt of Default has occurred. is conlinuing or remains
uncured under the this Morigage, the Note and any other Loan Documents;

b the Interim Financing is an unsecured obligation and such
obligatnt 1» not recorded on the ttic policy of any of the Real Estate Secuniy encumbered by
this Morigage or the Other Mortgages.
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< a default under the Interim Financing shall be deemed an Event of
Dretault under this Mongage, the Note and any other Loan Documents;

& the Internim Finaoncing 1s fully pasd and satisficd within mncty (90)
davs of the date hereot,

¢i the documentation with respect to the Intenim Financing s
satisfactony o Mortgagee and 1ts outside counsel. including a Subordination and Standsiill
Agreement acceplable in form and substance to Mortgaser: and

t all fees and costs in connection with the Interim Fuancing.
meluding, without hmuaton. Mortgagee's attorneys” tees, shall be pawd by Mongagor.

Morigagor acknowledges that the Interim Financing is a temporan measure
until Morgagor rauses the equity ‘capital with respect 1o its purchase of the Real Estate Security
which will be encumbrzed by this Mortgage and the morigages referenced in subparagraphs
{h)ar-ay) above.

Failute to comply viatis the provisions of thas Paragraph 72 shall be deemed an
Event of Default under this Mortgzge. the Note and any other Loan Documents. upon which
the amounts due under tis Mortgage 24 well as those duc under the mortgages seferenced in
subparagraphs (b)i-{vv) above shall becorr: fully recourse 1o Howard R. Conant. Jt.

PART 1l - SPECIAL ILLING!S PROVISIONS

73. Inconsistency. In the eveni of any iconsistencies between the terms
and condrtsons of thns Part [] and the terms and provisions of Fart Lof this Mortgage, the terms
an! conditions of Part 11 shall control and be binding.

74.  Fixture Filing. This Mongage also consiitutes a .inzicing statement for
purpose of Section 9402 of the fihinois Uniform Commercial Code (Blinvis Rzvsed Siatutes,
Section 261 and shall constitute a ~fixture fling™ under such statutes and shall ko filed in the
real estate records of Cook County, Hlinois.

75, Hlipvis Mortgage Foreclosure Lavw  In the event that any provison in
this Mongage shall be inconsistent with any provision of the illinois Morigage Foreclosure
Law (735 TLCS 5 15-1501 ¢t seq. herein called the ~Act™). the provisions of the Act shall take
precedence over the provisions of this Mortgage., but shall not invalidawe or render
unentorceable any other provision of this Montgage that can be construed in a manner
consistent with the Act.

ff any provision of this Morngage shall gramt to Mortgagee anv nghts or
remedies upon default of Mortgagor which are more hmited than the rights that would

funsid
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otherwise be vested in Mortgagee under the Act in the absence of said provision. Mortgagee
shall be vesied with the rights granted in the Act to the full extent permitted by law.

Without hmiting the generality of the foregoing. all expenses incurred by
Mortgagee (o the extznt reimbursable under Sections 15-1510 and 131512 of the Act. whether
meurred betore or atter any decree or udgment of foreclosure. and whether or not enumerated
i this Mortgage, shall be added o the Indebtedness.

Morigagor acknowledges that the transaction of which this Mortgage is a part is
a tramsaction which does not include either agricultural real estate (as defined in Section |5
1201 of th Act) or residential real estate (as defined in Section 15-1219 of the Act). and to the
ull extent jxrmitted by law. hereby voluptarily and knowingly waives its rights to
remstatement and redemption o the exient allowed under Section 15-1610(b) of the Act. and to
the full extent pesieaied by law. the benefits of all present and future valuation, appraisement.
homestead. exemptior:. s:ay. redemption and moratorium laws under any state or federal law

76.  Mortpagor Waivers. Mongagor agrees. to the fullest extent that
Mortgagor may lawfully so ag:ee. that Monigagor will not at any time insist upon or plead or
I any manner whatsoever claim the benefit of any valuation. stay. extension. or exemption
law now o fiereafier in force. in order 1o prevent or hinder the enforcemem or foreclosure of
this Morigage or the absolute sale of the-ivlonigaged Property or the possession thereof by any
purchaser 2t any sale made pursuant {0 any provision hereof. or pursuant to the decree of any
court of competent jurisdiction, but Mortgagor and all who may claim through or under
Mongagor. so far as Mongagor or those claimirg through or under Mortgagor now or
hereatter lawfully may. hereby waives the benefit o a% such laws. Mortgagor. for Mortgapor
may lawfully do so, hereby waives any and all right to iive’ the Morigaged Property marshaled
upon any foreclosure of this Mortgage. or soid in inverse ordzi-of alienation. and agrees that
Mortgagee or any court having junisdiction to foreclose this Mortzage may sell the Morigaged
Property as an entrety. !f any law now or hereafter in force refired to in this paragraph of
which Mortgagor or Monigagor's successor or successors might taic advantage despite the
provistons hereof, shall hereafter be repealed or cease to be i force. such law shabl not
thereafter be deemed to constitute any part of the contract herein contained ¢ 1¢ preclude the
operation or application of the provisions of this paragraph.

In the cvent of the commencement of judicial proceedings to foreclese this
Morgage. Mortgagor. on behalt of Mortgagor, its successors and assigns, and cach and every
person or entity they may legally bind acquiring any interesi i or title to the Morngaged
Property subsequent to the date of this Mortgage: (a) expressly waives any and alt rights of
appraisement. valuation, stay. extension and (to the extent permiticd by law) reinstatement and
redemption from sale under any order or decree of foreclosure of this Mortgage: and (b) agrecs
that when saie is had under any decree of foreclosure of this Mortgage. upon confirmation of
such sale. the master in chancers or other officer making such sale. or his successor in office.
shali he and is authorized immediatels to execute and deliver to ams purchaser at such sale
decd conveying the Mongaged Property. showing the amount pard therefore, or #f purchased
by the person in whose favor the order or decree is entered. the amount of his bid therefor

I
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77.  lllinois Responsible Property Traasler Act. Morngagor covenants and
agrees that. af the disclosure requirements of the Rlinois Responsible Property Transfer Act.
7653 HL.CS 90 1 et seq. (“RPTAT). apply 1o the loan transaction contemplated by this Morigage,
Mortgagor will comply with RPTA and will tmely execute and deliver 10 Morigagee such
disclosure documents as may be requited by RPTA.  Mongagor agrees to place of record
sunultancousty with the recording of this Mortgage. any disclosure statement Rurnished 10
Morigagee pursuant to this paragraph and also 10 file simultaneously therewith 2 true and
correct copy of sawd disclosure statement with the [Hinois Environmental Profection Agency. as
and 1f required by applicable law.

78.  Use of Loan Proceeds. Mortgagor covenants and agrees that all of the
proceeds of ine Note(s) secured by this Mortgage will be used sokely for business purposes and
i turtherance of-the regular business affaies of Mortgagor. and the entire principal obligation
secured hereby consiitutes: (i) & ~bustness loan™ as that term is defined in, and for all purposes
of. the Htinois IntercsicAct. Section 815 ILCS 205-4(Ixc); and (b) ~a foan secured by a
mortgage on real estate” within the purview and operation of Section 815 {LCS 205/4{1 XD).
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State of Hhnots )

} 88
County of _CQ(_:;VEW,____'

1. &‘LLA\:&M do hereby certity that Howard R. Conant, Jr. personally
Known to s to be the President of Ul Propertics. Inc.. an Rlinois corporation. which is the
sole general partner of River North Limited Partiesship No. 2. an Hlinois limued partnership.
and personally knowa to me to be the same person Whose name 1s subscnibed to the foregoing
instrument. appeared before mie this day in person and acknowledged that as such Presidemt, he
signedara dofivered the sad instrumient as the President of said corperation on behalt of said
hmited partnesship, and caused the corporate seal of said corporation to be affixed thereto,
pursuant o gutorny. given by the Board of Directors of smd corporation as his free and
voluntary act. and a0 the free and voluntary act and deed of said limited partnership. for the
uses and purposes therzm set torth.

Given undermy kand and scal. this ({4 day of March, 1998.
/

ST
N

sary Public

My commussion expires:
’ "OFFICIAL SEAL”

|
| KERI.ANN BRANTNER
#&“&Hﬂﬁﬂ“ Nruar, Pubhc, State of 'hnois
. Wy Comvasgon Eapees Junve 30. 1999
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IN WITNESS WHEREOE. Mortgagor has duly exccuted and dehivered this
Mortgage as of the day and vear first above written.

RIVER NORTH LIMITED PARTNERSHIP
NO. 2. an Hlinos himited partnership

Byv: Ul Propertics. Inc.. an Hinots
corporation. #s sole general panner
d"f' - {7 AV /'/
ls.s':J,iﬁfmé_t_a__ﬁ&_z:;M; |
Name: Howard R Conant. Jr. -
Tile:  President

r
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EXHIBIT A

DESCRIPTION OF LAND

LOTS 9 AND 10 IN BLOCK 17 IN NEWBERRY'S ADDITION TO CHICAGO. A
SUBDIVISION IN SECTION 9. TOWNSHIP 39 NORTH. RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, BEING THE EAST 12 OF THE WEST 172 OF THE
NORTHEAST 1:4, IN COOK COUNTY. ILLINOIS.

BEING AHE SAME PREMISES AS DESCRIBED [N THE SURVEY DATED
FEBRUARY 21, 1983 (FINAL REVISION DATED MARCH 6. 1998). RE-CERTIFIED
JANUARY 1471598, PREPARED BY GREMLEY & BIEDERMANN, INC.

FOR INFORMATION SNLY:  Property commonly known as 215 West Superior Sireel.
Chicago. Hlinois. + T 4L 17 =02 - 200 ~OC7?

LOTS 7 TO 13, INCLUSIVE. IN(BLOCK 13 IN BUTLER. WRIGHT AND WEBSTER'S
ADLITION TO CHICAGO IN THE WZST 12 OF THE WEST 1/2 OF THE NORTHEAST
1'4 OF SECTION 9. TOWNSHIP 39' NCRTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY_ILLINOIS.

BEING THE SAME PREMISES AS DESCRIBED IN THE SURVEY DATED
NOVFMBER 24, 1987 (FINAL REVISION DATE®> “{ARCH 6, 1998). RE-CERTIFIED
JANUARY 15. 1998, PREPARED BY GREMLEY & BiEDERMANN, INC.

FOR INFORMATION ONLY: Property commonly known as 325 West Huron Street. Chicago.
Hhnois. «~ % »>. 11 =0 - ]~y

THE SOUTH 172 OF LOT 3. ALL OF LOTS 4. 5. 6. 7 AND 8 (EXCEPi WHE WEST 9
FEET OF SAID LOTS FOR ALLEY) IN BLOCK 19 IN DUNCAN'S ACOITION TO
CHICAGO BEING A SUBDIVISION OF THE THIRD PRINCIPAL MERIDIAN, 1 COOK
COUNTY, ILLINOIS.

BEING THE SAME PREMISES AS DESCRIBED IN THE SURVEY DATED
NOVEMBER 11. 1986 (FINAL REVISION DATED MARCH 6. 1998). RE-CERTIFIED
JANUARY 15, 1998, PREPARED BY GREMLEY & BIEDERMANN, INC.

FOR INFORMATION ONLY. Properry commonly known as 322 South Green Sireet. Chicago.
Hthnois. v T L7 'z”f'l‘uz-("f’ Y A e
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LOTS 3 AND THE WEST 70 FEET OF LOT 4 IN ASSESSORS DIVISION OF BLOCK 1!
IN NEWBERRY'S ADDITION TO CHICAGO OF THE EAST 1/2 OF THE WEST 1/2 OF
THE NORTH EAST 1°4 OF SECTION 9, TOWNSHIP 39 NORTH. RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY., ILLINOIS.

BEING THE SAME PREMISES AS DESCRIBED IN THE SURVEY DATED APRIL 24
1987 (FINAL REVISION DATED MARCH 6, 1998). RE-CERTIFIED JANUARY 14, 1998,
PREPARED BY GREMLEY & BIEDERMANN, INC.

FOR INFORMATION ONLY. Propern commoniy known as 222 West Hubbard Sireet,
Chicago, {tiinois. v [ = AN R0

LOTS 25. 26. 27, 28.AiD 29 IN BLOCK 18 IN NEWBERRY'S ADDITION TO CHICAGO
IN SECTION 9. TOWSHIP 39 NORTH, RANGE 14. EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COTUNTY. ILLINOIS.

BEING THE SAME PREMISES AS DESCRIBED IN THE SURVEY DATED
FEBRUARY 1. 1983 (FINAL REVISION DATED MARCH 6, 1998), RE-CERTIFIED
JANUARY 14, 1998. PREPARED BY GREMLEY & BIEDERMANN, INC.

FOR INFORMATION ONLY. Property cummonh known as 212 West Superior Street.

Ciicago, llinois. v- &= W°. 1710 g o b 0GY T g = 7O 0C7
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