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MORTGAGE, ASSIGNMENT OF RENTS,

h] Y N &

THIS MORTGAGE made the 6th day of April, 1998, between Triangle Plazit Venture
L.L.C.. a Delaware Lintited liability company, having an address st ¢/o Starwood Capital
Group, L.L.C., Three Pickwick Plaza, Suite 250, Greenwich, Connecticut 06830 (hereinafter
referred 1o as the "Mortgagor™), for the benetit of THE CHASE MANHATTAN BANK, a
New York-hanking corporation having an office at 380 Madison Avenue, New York. New
York 10017, for itself and as Administrative Agent tor the benelit of the Secured Parties under
the Credit Agreement hereinafter referred o (the "Mortgagee"),

WITNESSETIL

In consideration o1 the obligations of the Morigagor under that certain guarantee
agreement dated the date hereof excevied by the Mortgagor in favor ol the Mortgagee (as
hereatter amended, supplemented or athéryise modified from time to time, the "Guaranty™)
wherein Mortgagor guarantees the obligations-ef the Horrowers under and s defined in that
certain Amended and Restated Credit Agreerment dated as of December 29, 1997 among
Starwood Opportunity Fund IV, 1P, Caystar Corgi {1 Caystar Corp. 11, the Lenders party
thereto, eertiin other parties and the Mortgagee (as‘pervafter amended, supplemented or
otherwise modified from time t time. the "Credit Agreement™) and under that certain note or
notes issued under the Credit Agreement (such note ot iofes s same mity be amended,
supplemented, replaced or otherwise moditied rom time to timean accordance with the Credit
Agreement, collectively, the "Note"), the Mortgagor irrevocably tostgages, warrants, grants
and conveys to the Mortgagee all of Mortgagor's right, title and intedizstin and (o the premises
located in the County of Caok, State of Hlinois, and described in Exnbit A attached hereto
{the "Premises”). together with all of Mortgagor's rvight, title and tnterest iz aml to the
following (the Premises and such other items () through () being hereinafter podleetively
referred to as the "Property”):

@) all buildings and improvements now or hereatter located on the Premises (the
"Improvements");

(y all of the estate, right, title, ¢laim or demand ol any nature whatsoever of the
Murtgagor, cither in faw or in equity, in possession or expectaney, in and to the Property or
any part thereof

(¢ all easements, rights-of-way, gores of latd, streets, ways, alleys, passages,
sewer rights, rovalties, mineral, oil and gas vights, water, water courses, water rights and
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powers and water stock, and all estates, rights, titles, interests, privikeges, liberties, tenements,
hereditaments, and appurtenanees of any nature whatsoever, inany way belonging, reliting or
pettaining to the Property (including, without limitation, any and all development rights, air
tights or similue or comparable vights of any tature whatsoever now or hereatier appurienunt
to the Premises oF now or hereatter transterred to the Premises) and all land lying in the bed
of any street, toad or avenue, opened or proposed, in Front of or adjoining the Premises (o the
center line thereot’

(dy  all machinery, apparatus, equipment. titings, fixres and other property of
every Kindsoud natare whatsoever and all additions thereto and renewals and replacements
thereof, and L substitutions therefor now owned or herealter acquired by the Mortgagor, or
in which the Morteagor has or shall have an interest, now or hereafter located upon or in, or
attiched o, any/pedtion of the Property or appurteniniees thereto, and used or usable in
conneetion with the-prezent or future operation and vecupaney of the Property and all building
equipment, miterials aad/supplies of any nature whatsoever owned by the Mortgigor, or in
which the Mortgagor has orsiall have an interest, now or hereafter tocated upon the Property
and whether stored at the Praperty or off-site (collectively, the "Equipment™);

(©)  all awards or pavments, including interest thereon, and the right to receive the
sime, which may be made with respecitatne Property, whether trom the exercise of the right
ol eminent domain (including any transfer made.in licw of the exercise of said right), or for
any other injury to or decrease in the value olthe Property;

(0 all leases and other agreements attectng the use or oceupaney of the Property
now or hereafter entered into (the "Leases™) and the rignt te receive and apply the rents,
issues and protits of the Property (the "Rents") to the piymesi-at the Debt, subject to
paragraph 7 hereot;

(g)  all right, title and interest of the Mortgagor in and to {y-all contracts from time
to time executed by the Mortgagor or any manager or agent on its behatt relating to the
ownership, construction, maintenance, repair, operation, oceupancy. sile of fivaning of the
Property or any part thereol and all agreements relating to the purchase or leass e any portion
ol the Property or any property which is adjacent or peripheral to the Property, tozether with
the right to exercise such options and alt leases of Equipment, (i) all consents, licensey,
building permits, certificates of vecupancy and other governmental approvals relating to
comstruction, completion, oceupangy, use or operation of the Property or any part thereof, and
() all drawings, plans, specitications and simifar or related items relating to the Property.

ty  all wrade names, trade marks, logos, copyrights, good wilb and books and
records relating to or used in connection with the operation of the Property or any part
thereof; all general intangibles related Lo the operation of the Property now existing or
hereafter arising;
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(i) all proceeds, both cash and non-cash. of the foregoing:

(0 all proceeds of and any uneitrted premivms on gy insurance policies covering
the Propetty, includiog, withoul lunitation, the right to veceive and apply the proceeds of any
insurance, judgments, or settlements made in lieu thereof, for damage to the Property; and

(k) the right, in the name wd on beladl of the Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Praperty and to commenee stiy iction or
proceeding o protect the interest of the Mortgagee in the Property.

All orshe real estate, personal property, aid other interests hereby conveyed are
tntended so tooe s iunit and are hereby understond, agreed and declured to form a part of
the real estate, sidsshall, for the purposes of s Mortgage. be deemed to be real estate and
conveyed herehy. Asdaany of the aforesaid which, notwithstnding the aforesaid dechirition
and agreement, does net so-form o part of the real estate, this Mortgage is hereby deemed to
be, as well, a secarity agreerent under the Uniform Commercial Code of the State in which
the Property is locited (as inefiect from time to time, the "Code” ) for the purpose of creating
hereby a security interest thereing which security interest Mortgigor, as Debtor, hereby grants
to Mortgagee, as Secured Party, in the/personal property to further secute the obligations
seeuted hereby .

TO SECURE the payment of all obligaticisof the Mortgagor under the Guaranty
together with all obligations of the Mortgagor under tiis Mortgage and interest thereon
(eollectively, the "Debt™) provided, however, that the vnimum principal amount of the Debt
secured hereby shithl not exeeed $63,700,000, subject tothe provisions of paragraph 81 hereol,
plus costs and expenses of collection and enforcement of the Suzdanty and this Mortgage, less
any pavments made by Mortgagor pursuant to the Contribution Agiesment (as detined in the
Credit Agreenmient) {(other thin any payments that are vescinded or misieiherwise be restored
upon the hankruptey or reorganization of the Mortgagor, the Fund reterted to in the Credit
Agreement or any other Credit Party referred to in the Credit Agreement). (The foregoing
limitation ol Hability shadl not apply to any Hability for fraud, intentional mistepresentation,
willful misrepresentation or gross negligence.

TO HAVE AND TO HOLD the above graned and described Property unto and to the
proper use and benelit of the Mortgagee, and the successurs and assigns of the Mortgagee,
torever.

AND the Mortgagor covenants and agrees with and represents and warrants to the
Mortgagee as tollows:

1. Payinent of Debt. The Mortgagor will pay the Dbt at the time and in the
manner provided tor its payment in the Guaranty and in this Mortgage.
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2. &Y“tr“nn nl 'r“hn F“v

(@) Subject only to those exceptions to title specitically set forth in the title
policy issued ot to be issued by Chicage Title Insurance Company to the Mortpagee
and insuring the lien ol this Mortgage, the Mortgagor warrants the title to the
Premises, the Improvements, the Equipment, the Ground Lease and the balanee of the
Property. The Mortgagor also represents and warrants that (1) the Mortgagor is now,
atdd after giving eftect to this Mortgage, will be in i solvent condition, (i) the
excention and delivery of this Mortgage by the Mortgagor does not constitute a
"fracdulent convevance” within the meaning of Title U1 of the United States Code as
now zonstituted or wnder any other applicable statute, and (i) no bankruptey or
insolveney proceedings are pending or contemplated by or against the Morigagor,

() = _7he Mortgagor and the undersigned representative of the Mortgagor, if
any) aduditionaliy espresents and warrants that: () it has full power, wnhority and legal
right 1o execute thisMortgage, and to mortgage, give, grant, bargain, sell, alien.
convey ind assign theatronerty pursuant o the teems hereol and to keep and observe
all of the terms of this Mortgage en the Mortgagor's part to be performed, (i) if the
Mortgagor is 4 corporation,‘the Mortgagor is a duly organized and presently existing
curporation and this Mortgage husoeen executed by authority of its Board of Directors
and with the requisite consent of tae baiders of the outstanding shaces ot its capital
stock entitled to vote thereon, iF sucheonsent is regaired umder the provisions of the
certifivate of incorporation of the Mortgager, D it the Mortgagor is a partnership, the
Mortgagor is a duly authorized and validly exisiipg partnership and this Mortgage bas
been executed by a duly authorized general partaecand (Iv) iF the Mortgagor is a
limited liability company, the Mortgagor is a duly awoovized and validly existing
limited liability company ad this Mortgage has been casented by a duly authorized
general manager of Morigagor,

(¢)  Mortgagor warrants aid represents that the Propeety is one or more
separite and distingt parcels for gd valorem tax purposes, and the Plopesty is not
subject to such taxes against any other praperty. Mortgagor hiss ot by actor
omission, permitted. nor will it hereafter during ity ownership of the Projaity permit,
any building or other improvenients on property not covered by this Mortgage to rely
utt the Property or any part of, or interest therein o fultill any governnentad
requirement for the existence of such property, buiiding, or improvements; and no
{mprovements rely upon any property not covered by this Martgage, or any interest
herein, to fultill any governmental requirement. Mortgagor itis not, by act or
omission, impaired, nor will it bereatter during its ownership of the Property impair,
the integeity of the Property as one or imore, separate. subdivided zoming ots, separate
and apart from all other property. The conveyance of the Property as onie or mote
separite parcels, either by Mortgagor or an assignee thereof, will nut violate any
governmental laws, statutes, or ordinanees.
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@) The Mortgagor (H will keep the Improvements and the Eguipment
insured against loss or dimage by fire, standard extended coverage perils and such other
hazards as the Mortgagee shall from time 1o time require in amaounts approved by the
Mortgagee, which amounts shall in no eveat be tess than 100% ol the full insurable value of
the Improvements and the Eguipment and shatl be sufficient to meet all applicable co-insurance
requirements, and (i) will maintain such other forms of insurance coverage with respect to the
Property as the Mortgagee shall from time to time require in amounts approved by the
Murtgagee Al policies of insurance (the "Palicies”) shalt be issued by nsurers having a
minimum patzy holders rating of "A" per the latest rating publication of Property and
Casualty Insurers by A.M. Best Company and who are lawtully doing business in the State in
which the Propzery is located and are otherwise aceeptable in all respects to the Mortgagee.
Al Bolicies shall conexin the standard New York Mortgagee non-contribution clause
endorsement or an equavatent endorsement satisfactory to the Mortgagee naming the
Mortgagee as the person to eaich all payments mide by the insurer thereunder shall be paid
and shall otherwise be in formand substance satistactory in all respects to the Morigagee and
as reguired under the Credit Agreement. Blanket insurance policies shall be acceptable for the
purposes of this paragraph provided svch Policy sepavately identifies the Premises, sets forth
the amount of insurance coverage theretr atlords the same protections to the Martgagee as
would Policies individually applicable to the Improvements and Equipment ind such Policy is
otherwise approved by the Mortgagee. The Mortgagor shidl pay the premiums tor the Policies
as the sume become due and payable. At the request of the Mortgagee, the Mortgagor will
deliver the Policies to the Mortgages (or evidence tedent sitistactory to the Mortgagee). Not
tater than ten (10) days prior to the expiration date of el of the Policies, the Mortgagor will
detiver to the Mortgagee a renewatd policy or policies (0r evidsige thereo! satisfactory 1o the
Mortgagee) marked “premium paid” or secompanied by otherevidence of payment of
premium satistactory to the Mortgagee. 10 at any time the Mortgages is notin receipt of
written evidence that all insurance required hereunder is in full forcefind ellect, the Mortgages
shill have the right without notice to the Mortgagor to take such actionas the Mortgagee
deents neeessary to protect s interest in the Propecty, including, without linitation, the
obtaining of such insuranee coverage as the Mortgagee in its sole discretion aerars
appropriate, and all expenses incurred by the Mortgagee in connection with sucdsiion or in
obtaining such insurance and keeping it in eftect shtall be paid by the Morigagor 1o
Mortgagee upon demand,  The Mortgagor shadl at all times comply with and shall cause the
provements and Lquipment ared the wse, oceupancy, operittion, nuintenance, alteration,
repait wid restoration thereot to comply with the terms, conditions, stipulations and
requirements of the Policies. 1t the Premises, o any portion ol the Inipraveiments or the
Equipment, is located in a Federally designated “special flood hazard arein” in addition to the
other Policies reguired under this paragraph, a lood insuranee policy shall be delivered by the
Mortgagor to the Mortgagee. 1 no portion ol the Premises is located in a Federaily
designated “special Hood bazard area” such fact shall be substantiated by a certilicate in torwm
satisfactory to the Moctgagee from o livensed surveyor, appritiser or professional engineet or
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other qualitied person. 1 the Property shalt be damaged or destroyed, in whole or in part, by
tire or othet property hazard ot casualty, the Mortgagor shili give prompt notice thereof o the
Mortgagee and all insurance proceeds therefor shadl be paid to the Mortgagee and may be
retained and apptied by the Mottgagee toward pavment of the Debt as and to the extent such
payment would be required under Section 2.08(d) of the Credit Agreement or il un Event of
Detault has occurred aud is continuing.  In all other events, the same shall be applied as, and
subject to the requirements, set forth i pacagraph 3b) below. 1M the Mortgagee shall receive
anel retain such insurance proceeds, the lien of this Mortgage and the Debt shall be reduced
only by the amount thereol received and retained by the Morigagee and actually applied by the
Murtgagee in reduction of the Debt,

W Without wativing or derogating from the requirements of Section 2.08(d)
of the Credit Agecnment, the Mortgagor shall repair any portion of the Improvements damaged
by lire or other casuzlty as near as possible to s value, condition and character immedintely
prive o such damage er destruction and, provided no Event of Default has occurred and is
continuing, the Mortgagee shall deliver (o the Mortgagor the proceeds of insurance from time
to ime as the work progresses 2Gr repair and restoration ol the Improvements, on such terms
and subject o such conditions asahe, Mortgagee shall in s reasonable diseretion determine,
ad the Mortgagor covenants and-apices with the Mortgagee, and hereby undertakes, o fund
any and atl deticiencies, so that at ali times-the funds held by the Mortgagee and remaining to
be disbursed for purposes of repair and sestoration shall be sutticient to complete the work,

4 Payment of Taxs, o,

@y The Mostgagor shall pay all taxus/assessments, water rates, sewer rents
and other charges, including vault charges and license fecstor the use of vaults, chutes and
similar arcas adjoining the Premises, tow or herealier levied or assessed against the Property
and all insurance premiums (the "Taxes") prior 1o the date upoinavbich any fine, penalty,
interest or cost may be added thereto o imposed for the nonpaymeat thereof. The Morigagor
shall deliver to the Mortgagee, upon request, receipted bills, caneeled cheeks and other
evidence satistactory to the Mortgagee evidencing the payment of the Taxes jirior to the date
upon which any fine, penalty, interest or cost may be added thereto or imposes far the
nonpayment thereat.

(h)y  After prior notice to the Mortgagee, Mortgagor, at its own expense, niy
contest by appropriste legal proceeding, promptly initiited and conducted in good faith and
with due diligence, the amount or validity or application in whole or in part of any of the
Taxes, provided that (i) no default shall have oceurred and shall be continuing under this
Mortgage, the Guaranty or the Credit Agreement, (i) such proceeding shall suspend the
collection of the contested Taxes from the Mortgagor and from the Property, (iii) such
proceeding shall be pernuitted under and be conducted in accordance with the provisions of any
other instrument to which the Mortgagor or the Property is subject and shall not constitute o
detault thereunder, (iv) neither the Propetty nor any part thereof nor any intervest therein will
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in the teasonable opinton of the Mortgagee be in danger of being sold, Torfeited, terminated.
cancelled or lost, (v) i at any time payment of any ax, assessment or other charge shall
become necessary to prevent the delivery ol a tax deed conveying the Property or any pottion
thercot because of non-payment of any such sums, then the Mortgagor shall pay or cause to be
paid the sums in suflicient tinwe to prevent the delivery of such tax deed, and (viy adequate
reserves shall have been set aside or teserved by Mortgagor to assure payment of such Taxes
so contested.

(o) Wan Eventof Defautl shisll oceur under the Mortgage, the Guaranty or
the Credit Agrecment cither prior to, or after, initinting said proceeding, the Mortgagee shall
bave the right-to either inithte ov continue said proveeding. as the ciase may b, either in it
own name oraezeent of the Mortgagor. The Mortgagor shall cooperate with the Morigagee
and make avaiittiedo the Morigagee upon dentand any and all information, and execute any
documents ar pleadings: which the Mortgagee may reasonably require. The Mortgagee shall
then conduct said provecdiig ina manner it deems appropriate, and al its own expense, subject
to any right of reimbursenyne from the Mortgagor in aceordinee with the provisions of this
Mortgage.

s Escrow Fynd. The Masgagor will pay to the Mortgagee on the first day of
cach calendar tonth one-twelfth of wapount (the "Eserow Fund") which would be sutficient
to pay the Taxes payable, or estimated by thesiviorigagee o be payable, during the ensuing
twelve (1) months. The Mortgagee will apply e Lscrow Fund to the payment of Taxes
which are required to be paid by the Mortgagor peasiiat to the provisions of this Mortgage.
[F the amount of the Escrow Fund shall exeeed the azgount of the Taxes pavable by the
Morgagor pursaant to the provisions of this Mottgage Sthe Mortgagee shall, in its discretion,
(i) retuen any excess Lo the Mortgagor, or (b) credit such exess against luture payments to by
made to the Eserow Fund. Inallocating such excess, the Mostgaoee may deal with the person
shown on the records of the Mortgagee to be the owner ol the Propesty. 1 the Escrow Fund
is not sutticient to pay the Taxes, as the same becotne pavable, the Morigagor shall pay to the
Mortgagee, upon request. an mmount which the Morigagee shall estimate as sutticient to niake
up the deficiency. Untit expended o applicd as above provided, any amouits i the Escrow
tund miay be conmmingled with the general funds of the Morgages and shall ceasiimte
additional security for the Debt and shall not bear interest.  Notwithstanding the avregoing
provisions of this paragraph, the Mortgagee shall not exercise its option to require the
establishment of an Escrow Fund in aceordance with the provisions of this paragraph unless
and until the Mortgagor shall at any time fail o make prompt and timely the payment ol the
Taxes as required hevein or an Bvent of Detaalt shall have oceurred and be continuing. 11in
the enforcement hereof the Property is sold o the Property is otherwise acyuired by the
Mortgagee, the Mortgagee shall apply. no liter than immediately prior to the sale of the
Property or its avquisition by the Mortgagee, the Escrow Fund held by the Mortgagee at the
time of application as a credit against the Deht.
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6.  Condemnation.

(1) Notwithstanding any taking by any public or quasi-public authority
through eminent domain or otherwise, the Mortgagor shall continue to pay the Debt at the tine
and in the manner provided for its payment in the Guaranty and this Mortgage and the Debt
shall not be reduced until any award or puyment therefor shall have been actually received and
applied by the Martgagee to the discharge of the Debt. The Mortgagee may apply the entire
amount of any such award or payment to the discharge of the Debt as arxl (o the extent such
payment would be required under Section 2.08d) of the Credit Agreement or il an Event of
Detiault hasoceurred amd s continuing.  H the Property is sold, through foreclosure or
otherwise, peior 1o the reeeipt by the Mortgagee of such award or payment, the Mortgagee
shall have the rizht, whether or not a deficiency judgment on the Note or Guaranty shall have
been sought, resovered or denied. to receive such award or payment, o a portion thereof
sutticient to pay the-Debt, whichever is less. I all other events, any award shall be applied
as, and subject to the readirements, set forth in paragraph 6tby below, Thw Mortgagor shall
file and prosecute its claim eeclaims for any such award or payment in good faith and with
due diligence and cause the sarae 1o be collected and paid over to the Mortgagee. The
Mortgagor hereby irrevogably auihorizes and empowers the Mortgagee, in the name of the
Muortgagor or otherwise, o collect ind receipt tor any such award or payment and to file and
prosecute such claim or elaims. Althougiaat is hereby expressly agreed that the same shall not
be necessary in any event, the Mortgagor shadi upon demand of the Mortgagee. make, execute
and detiver any and all assignments and otherinstruments sulficient for the purpose of
assigning any such award or payment to the Moetzogee, free and clear of any encumbrances of
any kind or mature whatsoever.

(h  Without waiving vr derogating Trom thesreguirements of Section 2.08(d)
of the Credit Agrevment, after any taking by eminent domainthe-mortgagor shall repair and
restore the rennainder of the Property as neir as possible (o its viitue ccondition and character
immediately prior to such taking and, provided ao Event of Defaait Besoccurred and is
conlinuing, the Mortgagee shall deliver o the Mortgagor the award or pityiment from time to
time as the work progresses for repair and restoration of e remainder ol the Property, on
such terms and subject to such conditions as (e Mortgigee shall in its reasaman!e giscretion
determine, and the Mortgagor covenants and agrees with the Mortgagee, and hereiy
undertakes, to tutd any and all deticiencies, so that at alk times the funds held by the
Murtgagee and remitining o be disbursed for purposes of tepair and restoration shall be
sutficient o complete the work.

7. Leases and Rents.  The Mortgagor heveby assigns and transfers to the
Mortgagew all of the Rents and hereby gives o ad conters upott the Martgagee the right,
power and authority to collect such Rents. The Mortgagor sl hold the Rents, or anunout
sutticient to discharge alt current sums due on the Debt, in trust for use in payiment of the
Debt. The Mortgagor irrevocably appoints the Mortgagee its true and fawtul uttorney-in-faet,
at the option ol the Mortgagee al any tite and from time to time, o demand, receive and
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entoree payment, to give receipts, releases and satisfactions, and to sue, in the name of the
Maortgagor or the Mortgagee, Tor all such Rents and apply the saime to the Debt; provided,
however, that the Mortgagor shall have the right 1o colleet such Rents prior to or at iny time
there is not an Event of Default,. Mortgagee may retain and apply the Rents toward payment
of the Debt in such order, priority and proportions as the Morigagee, in its discretion, shall
deem proper, or to the operation, maittenanee il repair of the Property, and irrespective of
whether the Mortgagee shall Tiave commengeed a toreclosure of this Mortgage or shill have
applied or arranged for the appointment of a receiver. The assignment of the Rents is an
absolute assignment from the Mortgagor to the Mortgagee and not merely the passing of a
SCCUTItY ipicrest.

Uponany_Event of Detault, Mortgagee may. at any time, without notice, either in
person, by ageniechy a reeeiver appointed by a court, and without regard to the solvency of
the Mortgagor, or widiher waste is being committed upon the Property, or the adequacy of
any security for the DEbenter upon amd take possession o the Property, or any part thereof,
in its owh name sue tor or eiierwise coffect such Rents, including those past due and unpiid,
and apply the same, less costsand expenses of operation and collection, including attorney's
fees, upon any Debt, and in suck oraer as Mortgagee may determine. The collection of such
rents, issues and profits, or the entecing upon and taking possession of the Property, or the
application thereol as atoresaid. shall po? sure or waive any default or notice of default
hereunder or invalidate any act done in response to such default or pursuant 1o such notice of
delault.

The Mortgagor shall not, without the consericaithe Mortgagee, enter into any new
Leases or modify any Leases (other than Leases or moditications at fair narket rentals made
with tenants which are appropriate for the Improvements on conumercially reasonable and
customary terms and otherwise typically made in the usual atdordinary course of arm's length
tegotiations of leases of space in improvements comparable to the Improvenents) or terminate
any Leases (other than in aceordimee with the provisions of this paragriph hereinafter set
forthy or aceept prepayments of installments of the Rents Tor a perind of more than one (1)
month in advance or further assign the whole or any part of the Rents. The Martgagor shall
() fulfill or perform vach and every provision of the Leases on the part of the Mozigagor (o be
fulfilled or performed, (b) promptly send copies of abl natices of default which the Mortgagor
shall send or receive umder the Leases to the Mortgagee, and () enforee, short of teribntion
of the Leases, the performance or observance of the provisions thereof by the tenants
thereunder.  The Mortgagor shall from time to time, but not tess frequently than once every
ot hundred cighty (180) days, provide to the Mortgagee o complete and detailed leasing
status report with respect to the Property, which leasing status report shall be in formy and
substance satistactory in all respects to the Mortgagee. I addition to the rights which the
Mortgagee wiy have herein, in the event of any default under this Mortgage, the Mortgagee,
at its option, may require the Mortgagor to pay monthly in advance to the Mortgagee, or any
receiver appointed to collect the Rents, the fair and reasonable vental value for the use and
aceupation of such part of the Property as may be used by the Mortgagor as eftices. Upon
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detault in any such pavment, the Morgagor will vacate and surrender possession of such
portion ot the Property to the Mortgagee. or to sucli receiver, and, in detiault thereol, the
Mortgagor iy, Lo the extent permitted by law, be evicted by summary proceedings or
otherwise.  Nothing contained in this paragraph shall be construed as imposing on the
Mortgagee any of the obligations of the lessor under the Leases. Anything contained in this
paragraph 7 to the contrary notwithstanding, wnd provided that the Mortgagor is not in default
hereunder, the Mortgagor shadl hive the right to terminate or modify any existing Lease (or
ather Lease enteted into in accordance with the provisions hereot or which is otherwise
approved by Mortgagee provided that (x) with respect o any modification, the terms of such
Lease after 2uch moditication would satisty the requirements of this paragraph 7 if such Leise
were a new ease and () with respect to the terpnation of o Lease, any sueh Lease to be so
terminated is eepliced by another Lease which satisfies the requirement of this paragraph 7 or
ix terminated asresult of adefiult by tenant thereunder.

8. Muinteravce of the Property.

) The Maitzagor shall cause the Property to be maintained in good
condition and repair and will fot commit or sufter to be committed any waste of the Property.
The Improvements and the Equipniena shall not be removed, demolished or materially altered
(exeept for normal replacement of the Egrirment) without the consent of the Mortgagee. The
Mortgagor shall promptly comply with ali 2xisting and Tuture governmentil laws, orders,
ordinances, rules amd regalations attecting the Property, or any portion thereo or the use
thereot. The Mortgagor shall promptly repair, replace or rebuild any part ol the Property
which may be damaged or destroyed by tire or otheepreperty hazard or casualty (including
any fire or other property hazied or casually lor whichpistrance was hol obtained or
obtainable) or which may be aftected by any taking by asy public or quasi-public authority
through eminent domain or otherwise, and shail complete and pay dor, within a reasonable
time, any structure atany time in the process of construction or repair on the Premises. 1T
such fire or other property hazard or casualty shali be covered by the Policies, the
Mortgagor's obligation to repair, replace or rebuild such portion of the Property shall be
contingent upon the Mottgagee paying the Mortgagor the proceeds of the Policies, or such
portion thereot as shall be sutficient o complete such repair, replacement or yeboliding,
whichever is Tess as provided in paragraph 6(b) hereof. The Mortgagor will not/without
obtaining the prior consent of the Mortgagee, initiate, join in or consent to any privite
resteictive cavenant, zoning ordinance. or other public or private restrictions, limiting or
aftecting the uses which iy be made of the Property or any part thereof.

(by 1t the Mortgagor shall first notify the Mortgagee in writing of its
intention so to do, the Mortgagor may, at its expense and in its own name wid behalt, in good
faith contest any statute, ordinanee, order, violation or regulation concerning the Property by
appropriate legal procecdings, provided, in the event of any such contest, that al) necessary
steps are taken to protect the lien of this Mortgage on the Property and that adequate reserves
shall have been set aside or made, adequate bonds shull have been obtiined, or sutlicient funds
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or other seeurity reasomibly satistactory to the Mortgagee have been provided in g manner
reasonably satisfactory to the Mortgagee, assuring the discharge of the Mortgagor's obligation
under this paragraph 8 with respect to such statutes, ordinances, orders, violations and
regulations and provided further that i any time payment ol any assessment or other chirge
sl becaime necessiry to prevenit the loss of priovity of the Mortgagee's lien inlerest in the
Property, then the Muortgagor shall immediately pay the sums in sufTicient time to prevent such
foss ot priority of the Mortgagar's seeurity interest in the Property.

% Luvirouuental Provisions.

o For the purposes of this paragraph the following terms shall hive the
folfowany, meanings: (1) the term "Hazardous Material” shall mean any material or
substate o, whether by its nature or use, is now or hereafter defined or regulated as
& hazardous-waste, hazardous substunce, pollutant or contaminant under any
Environmental ®egnirement, or which is toxic, explosive, corrosive, flammable,
mlections, radioactives cireinogenic, mutagenic or otherwise hazardous or which is or
contatns petroleum, ganoting, diesel fuel, snother petraleum hydrocarbon product,
asbestos, asbestos-contairang materials or polyehlorinated hiphenyls, (i) the
“Lnvironmental Requiremen's™ shall collectively mean all present and futuee faws,
stalutes, common faw, ordimances, Aules, regulations, vrders, codes, licenses, permits,
decrees, judgiments, directives or the eguivalent of or by uny Governmental Authority
and reliting to or addressing the protection of the environment or human health or any
remediation progrim required by the Motgagee, and (1) the werm "Governmental
Authority” shall mean the Federal govermmens, orany state or other political
subdivision thergol, or any agency. court or body of the Federal government, any state
or ather political subddivision thereof, exercising exeeriive, legislitive, judicial,
regulatery or administrative functions,

(h The Mortgagor hereby represents and warrants 1o tic Morigagee that, to
Mortgagor's knowledge, except as iy have been disclosed in westing 1o the
Mortgigee () no Hazardous Material is curremtly located at, on, in, Gnder or aboul the
Property, (i} no releasing, emitting, discharging, leaching, dumping, dispasiag or
trimsporting of any Hazardous Material from the Property onto any wiher property or
from any other property onto or into the Property has oceurred or is oceurring i
violation of any Environmental Requirement, (i) no notice of violation, non-
compliance, lighility or potential liability, Hen, complaint, suit, order or other notice
with respest to the Property is presently outstanding under any Environmental
Requirement, nor does the Mortgagor have knowledge or reason to believe that any
such notice will be received or is being threatetied, and (iv) the Property and the
aperation thereol are in full complinnee with all Environmental Reguirements.

(¢} The Mortgagor shadl comply, and shall cause all tenants or other
oceupants of the Property to comply, in all respects with all Environmental
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Requirements, and will not generate, store, handle, process, dispose of or otherwise
use, and will not permmt any tenant or other oceupant of the Property to generale, store,
handle, progess, dispose of or otherwise use, Hazardous Miterials at, in, on, or abow
the Property in a manner that could fead or potentiatly lead 10 the imposition on the
Mortgagor, the Mortgagee or the Property of any liahility or lien of any nature
whatsoever under any Environmental Requirement. The Mortgagor shall notily the
Mortgagee promptly in the event of any spill or other release of any Hazardous
Material at, in, on, under or about the Property which is required to be reported to a
Governmental Authority under any Envicommental Reguirement, will promptly forward
to the Mortgagee copies of any notices received by the Mortgagor relating to alleged
violaions of any Enviconmental Requirement or any potential liability under any
Eavieenotentid Requirement and will promptly pay when due any fine or assessment
against fae Mortgagee, the Mortgagor or the Property relating o any Environmental
Reguirement. I at any time it is it is determined that the operation or use of the
Property in victaton of any applicable Environmental Requirement or thal there are
Hazardous Materials-focated at, in, on, under or about the Property that viofate any
applicable Environmeotai Requitement o that there are Hazardous Materials Tocated at.
in, on, under or about the Property which, under any Environmental Requirement,
require special hiandting in cotlection, storage, reatment or disposid, or any form of
cleanup or corrective action (otae; 2aan those Hazardous Materials which are used in
connection with the normal, customary.dity to day operation of the Property as an
office building in compliance with wll Environmental Requirements) and, the
Mortgagor shall. within thirty (303 days e receipt of netice thereof from siny
Governmental Authority or front the Mortgagees take, at the Mortgagor's sole cost and
expense, sieh actions s nuay be pecessary 1o 1ohy comply in all vespects with all
Environmental Requirements, provided, however, thatdsuch complianee cannot
reasanably be completed within such thirty (30) day pesiod, the Morigagor shall
commenee such necessary action within such thirty (30) day period and shall thereatter
diligently and expeditiously proceed to fuily comply in all respicis and in a timely
Lashion with all Environmental Reguirements,

(10 the Mortgagor ails to timely take. or to diligently and sxeeditiously
proceed to complete in a timely Fashion, any such action deseribed in clause <o) ahove,
the Mortgagee may, inits sole and absolute discretion, muke adviances or payiets
toward the performance or sitistaction of the sie, but shall i no event be under any
obligation to do so. All sums so gdvanced o paid by the Mortgagee tincluding,
withowt limitation, counset and consultant fees and expenses, investigation and
laboratory tees and expenses, and ines or other penalty piyments) and all sums
advaneed or paid in connection with any judicial or administrative investigation or
proceeding relating thereto, will immediately, upon demand, becone due and payable
frony the Mortgagor and shall bear interest it the Detault Rate tas hereinatter defined)
From the date any such sums are so advaneed or paid by the Mortgagee until the date
any such sums are repuid by the Mortgagor to the Mostgagee. The Mortgagor will
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exeette aid deliver, promptly upon request, such instruments as the Mortgagee may
deem uselul or necessary to permit the Mortgagee to 1ake any such action, and such
additional notes and mortgages, as the Mortgagee may require to secure all sums so
advanced or paid by the Mortgagee. 1 ten is filed sgainst the Property by any
Governmental Authority resulting from the need to expend or the actual expending of
monies arising front an action or omission, whether intentionitl or unintentional, of the
Mortgagor or for which the Mortgagor is responsible, resulting in the releasing,
spilling, leaking, leaching, pumping, emitting, pouring, emplying or dumping of any
Hazardous Material into the waters or onto land located within or without the Stite
whers the Property is tocated, then the Morigagor will, within thirty (30) days from the
e that the Mortgagor is first given notice that such lien his been placed against the
Property tor within such shorter period of timwe as may be specified by the Mortgagee if
such Govérrmental Authority has commenced steps o cause the Property to be soid
pursuant 1o ek lien). cither (x) pay the claim and remove the tien, or (y) furnish a
cash deposit, boad, or such other seeurity with respeet thereto as is satisfactory in all
respects to the Morigagee and is sufticient to eftect o complete discharge of such lien
on the Property.

(©)  The Mortgages may, at its option, at intervals of not less than one year,
or more frequently it the Mortgagze reasonably believes that @ Hazardous Material or
other environmental condition viokites or threatens to violate any Environmental
Reguirement, cause an environmental audit of the Property or portions thereof to be
conducted to confirm the Mortgagor's compliance with the provisions of this
patagraph, ad the Mortgagor shall cooperite fa all reasonable ways with the
Mortgagee in connection with any such audit. 49snch audit discloses that a violation of
or a liability utder an Environmental Reguiremesiexists or it such audit was required
or prescribed by law, regulition or governmental or quasigoveriental authority, the
Mortgagor shall pay all costs and expenses incurred tn conmaetion with such audit;

contrary set torth in this paragraph, be paid by the Mortgagee.

(1) It this Mortgage is foreclosed, or if the Property is soldpuisuant to the
provisions of this Morigage, or it the Mortgagor tenders o deed or assignziend in Jieu
of forectosure or sale. the Mortgagor shall deliver the Property to the purchiaser i
foreclosure or sale or to the Mortgagee, its nominee, or wholly-owned subsidiiry, as
the case may be, ina condition that complies in all respects with #ll Environmental
Requiremerts.

(@ The Mortgagor will defend, indemnity, and hold harmless the
Mortgagee, its co-lenders, participants, cmployees, agents, officers, and directors,
from and against any and all claims, demands, peualties, causes of action, fines,
linbilities, settlements, damages, costs, or expenses of whatever Kind or nature, Known
or unknown, foreseen or unforeseen, contingent or otherwise (including, without
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limtitation, reasonable counse! amd consultant fees and expenses, investigation and
lshoratory fees and expenses, court costs, and litigation expenses) arising out of, ot in
any way related w, () any breach by the Mortgagor of any ol the provisions of this
paragraph 9, (i) the presence, disposal, spillage, discharge, emission, leakage, release,
or threatened release of any Hazardous Material which is at, in, on, under, about, from
ur attecting the Property, including, without limitation, any damage or injury resulting
from any such Hazardous Material to or atfecting the Propetty or the sail, water, air,
vegetation, buildings, personal property, persons or animals located on the Property or
on any other property or otherwise, (HE any Giwsuit brought or threatened, settlement
e, ot arder or ditective of of by any Governmental Authoriiy relaling to sueh
Hazarsous Material, or (iv) any violation of any Environmental Reguirement relating in
any wily direetly or indirectly, to the Property. The atoresaid indemnitication shall,
nutwithseding any exealpatory or other provision of any Loan Document s delined
in the CredivAgizement) now or hereafter exceuted and dedivered, constitute the
personml recourse/vndertakings, obligations and fiabilities of the Morgagor.

() The aforesaidindemnitication shall not be applicable to any ¢laim,
demand, penatty, cause ofaction, fine, lability, settlement, damage. cost or other
expetse of any type whitsoever occasioned, arising and caused solely and directly as
the result of the gross negligence-orwilltul miscouduct of the Mortgagee, its nominee
ot wholly-owned subsidiary or their rexpective employees or agents subsequent fo the
date upon which the Mortgagee, its nomipee or wholly-owned subsidiary acquires
passession of the Property following foreciouire of this Mortgage. aceeptanee of a deed
or assignment in liew of foreclosure or sale ocastberwise.

The obligations and labilites of the Mottgagor under this papagiaph 9 shall survive and
continue in full force and efvect and shall not be terminated, aischarged or released, in whole
or in part, irrespective of whether the Debt has been padd in full aod rrespective of any
foreclosure of this Mortgage, sale of the Property pursuant (o the prowssieas of this Mortgage
or geceptance by the Mortgagee, its nominee or attiliate of a deed or assignment in liew of
foreclosure or sale and ireespective of any other fact or circumstance of any nature
whatsoever.

10.  Estoppel Certificates. The Mortgagor, within ten (1) days after request by
the Mortgagee and at its expense, will furnish the Mortgagee with a statement, duly
acknowledged and certitied, setting torth the amount of the Debt and the offsets or defenses
thereto, if any.

(1. Transfer or Encumbrance of the Property.

No part of the Property nor any interest of any nature Whatsoever thetein nor
any interest of any nature whatsoever in the Mortgagor (whether partnership, stock, equity,
beneticial, profit, loss or otherwise), shall in any manner, directly or indirectly, be turther
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encumbered, sold, transterred or conveyed, or permitted to be further ¢ncumbered, sold,
transterred, assigned or conveyed without the prior consent of the Mortgagee, which consent
inany and all circumstances nuy be withbeld in the sole and absulute discretion of 1he
Movtgagee. The provisions of the Toregoing sentence of this paragraph shadl apply 1o cach and
every such further encambrance, sale, ranster, assignment or conveyanee, regardless of
whetlier or nut (he Murtgagee has consented 1o, or wiived by s action or inaction its rights
brereunder with respect to, any such previous further encumbrance, sale, trunster, assignment
o conveyanee, and irrespective of whether such further encumbranee, sale, transfer,
asstgrment o conveyance is voluntary, by reason of operation of ke ot is otherwise mude.
The foreguing shall not be deemed to restrict the right of the Mortgagor to enter into Leases as
expressy peratitted pursaant to this Mortgage.

12, Nedee. Any notice, request, detiand, stitement, authorization, approval or
cansent made hereundershiall be made in aceordance with the provisions of Section 9.01 of the
Credit Agreement and ek notices, reguests, deminds and other communications to the
Muortgagor shatt be wddeessed o it care of the Tund referred to in the Credit Agreement.

13, Bunkruptey Coveounmis, in consideration of Mortgages's agreement to make
the loan evidenced by the Note and Sesored inpart by the Guaranty and this Mortgage,
Murtgagor covennts that, for so long aszav portion of the Debt remitins outstanding:

(@) Notwithstanding any covenzng of Morigagor herein to refrain from filing
for ur seeking reliel under Chapter T of e Bankruptey Code, i Mortgagor shall tile
for such reliet, then Mortagor consents to aea witl not oppose ar object, or cooperale
it any upposition or objection, o Mortgagee's nwotian for reliet from stay pursuant to
Section 362 of the Hankruptey Code in order to permitiviortgagee to take any act or fo
exervise any right e remedy authorized or permitted vy this Mortgage, the other Loan
Duocumetits o applicable faw as i Murtgagor bad sot filed 5oz pelied umder the
Bankruptey Code. Suehagreement by Mortgagor is premised o part apon
Maortgagor's understanding that (1) in the event of such a fifing, Mortgigee would he
denied adequiste pratection: and (1) there is no prospect of Mortgague's suceessiul
reotganizition pursuant to such bankrapley proveeding.

(y  Mortgagor shull not tike any action, and beeeby covenants to reiuin
from any action or, cooperating in any attempt, to defay, hinder or obsteuct
Muottgagee's toreclosure of its liens alter the oceurrence of an Event of Detuult,

(¢)  Effective as of an Event of Defiult, Mortgagor shall consent, (and does
hereby consent to the appointient of w receiver amd agree tha they shall neither
oppuse, NoF couperte i any opposition to, such appointment, tite for or seek relied or
induce others to file Tor or seek relicl under Bankraptey Code while sach it reguest is
pending, nor seek, o induce others fo seek, o couperate inany effort Lo seek, in any
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proceeding under the Bankruptey Code, 1o remove any receiver who has been
appointed.

« Any filing for protection or relief under Chapter 11 of the Bankruptey
Cude, if taken after the oceurrence of an Event of Defaalt or in anticipation of the
oceurrence of an Event of Default, will have been done in bad faith and solely for the
purpose of delay.

() Mortgagor shatl timely pay all "non-insider” unsecured creditors when
stz claims shatl come due, prior to expiration of any applicable notice or grace
periods: i Mortgagor does not so pay such claims, then Mortgagee may, at its sole
optioi, ipon tive (5) days written notice to Mortgagor, pay such cluims, whether such
pavmens shall oceur before or atter any petition for relief is filed under the Bankruptey
Code, andadd-the amount thereof to the Debt. Mortgagor acknowledges that
Mortgagee is vhaer no obligation to pay such claims. Notwithstanding the foregoing,
it Mortgagor, in goed faith and by appropriate fegal action, shall contest the validity,
applicability, or ameara ol any asserted cliam ad shall hive established prior to
delinquency, by deposit of cash, letter of eredit, bond or other seeurity reasuonably
acceptable to Morlgagee, as/Mortgagor may ¢lect, a reserve adeguate to cover the
payient of such elaimy with inierast, costs, and penilties (which reserve shall be
returted to Mortgagor upon payinent or other settlement of afl such claims, costs and
penalties) then, to the extent permitied by law, Mortgagor shall not be required
pursuant to this subsection o pay such Claim or lien so fong as the contest is
maintained and prosecuted with diligence aidalall not have been terminated or
discantinued adversely to Morlgagor.

§4,  Changes in Laws Regardiog Taxatlon. [nthe event of the passage after the
date of this Mortgage of any law of the State in which the Propeeiy is located or the State ol
New York imposing i tax, cither directly or indirectly, on this Mortzeae, the Note, the
Guaranty or the Debt, the Mortgagor shall, il permitied by law, pay any ax imposed as a
result of any such law within the statutory period or within fitteen (15) dayy aiter demand by
the Mortgagee, whichever is less, provided, however, that if, in the opinionsi feattorneys
for the Mortpage. the Mortgagor is not permitted by law 10 pay such taxes, the Mortgagee
shall live the right, at its option, to declare the Debt due and payable on a date speeiiied ina
prior nutice to the Mortgagor of not less than thirty (30) days.

15, No Credits on Account of thi Debt, The Morggagor will not elaim or demand
or be entitled o any credit or eredits on account of the Debt tor any part of the Taxes assessed
against the Property or any part thereot and no deduction shall utherwise be made or claimed
from the taxate value of the Property, or any part thereot, by reason of this Mortgage or the
Debt. Subject to the provisions of Section 2.08() of the Credit Agreement, it at any time this
Mortgage shalt seeure less than all of the principal amount of the Debt, it is expressly agreed
that any repayment of the principal amount of the Debt shall not reduce the amount of the lien
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of this Mortgage untit the Tien amount shall equal the principal amount of the Delt
putstanding.

16.  Offyets, Countercinimy aud Defenses, Any assignhee of the Mortgagee's
interests under this Mortgage and the Guaranty shall take the same tree and clear of all offsets,
counterelavims or defenses ol any nature whatsoever which the Mortgagor may have against
any assignor of this Mortgage and the Guaranty, and no such offset, countercluim or defense
shall be interposed or asserted by the Mortgagor inany action or proceeding brought by any
such assignee upon this Mortgage or the Guaranty and any such right to interpose or assert any
such oftsetscounterclaim or defense inany such action or proceeding is hereby expressly
wiived by tieMortgagor,

17, Ceher Security for the Debt. The Mortgagor shall observe and pettorm alt of
the terms. ¢ovenanis il provisions contained in the Guaranty and in all other Loan
Documents.

18.  BDocumentary samps. [ atany time the United States of America, any state
thereof, or any govermmental subdivision of any such state, shall require revenue or other
stamps to be aftixed to the Guaranty op this Mortgage, the Mortgagor will pay for the same,
with interest and penalties thereon, if dny.

19.  Right of Entry. Upon prior rotice, the Mortgagee and its agents shall have the
right to enter and inspect the Property at all reasorgble times.

20.  Books and Recprds. ‘The Mortgagor witlkeep and maintain or will cause to be
kept and maintained on a calendar year basis in accordaree with generally accepted accounting
practices consistently applied proper and aceurate books, records and accounts reflecting all of
the tinancial affairs and al} items of income and expense, in conneetion with the operation of
the Property ot in connection with any services, equipment or furnisbiags provided in
contieetion with the operation of the Property, whether such income or exoense be realized by
the Mortgagor or by any other person whitsoever excepting lessees unrelated t6,und
unatfiliated with the Mortgagor who have leased from the Mortgagor portions-afbe Property
for the purpose of vccupying the same. The Mortgagee shall ave the right froni time to time
at all times during normal business hours to examine such books, records and accotars ot the
office of the Mortgagor or other person maintaining such books, records and accounts and to
make copies or extracts thereot as the Mortgagee shatl desire. The Mortgagor will furnish the
Mortgagee annually, within one hundred twenty (120) days following the end of each calendar
year, a personal financial statement in form and substance satisfactory to the Mortgagee. The
Mortgagor shall furnish o the Mortgagee, within ten (10) days after request, such further
detailed information covering the operation of the Property and the Tinancial aftuirs of the
Mortgagor or any affiliate of the Mortgagor as may be requested by the Mortgagee.
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21, Performunce of Qther Agreements. Thwe Murtgagor sl ohserve and
perform each ad every tevm to be vbserved or performed by the Martgagor pursuant to the
terms ob any agreement or recotded instrament stlecting or pertaining to the Property .

22, Lyvents of Default; Remedivs, Thme is o the essence hereol, and the Debt
studl become due at the option of e Mortgagee upan the ogesrrence of any one or more of
the tollowing events therein collectively referred to as "Events of Default”);

W iCany portion of the principal of the Debt is not paid when due or if any
othzenortion of the Debt is not paid within three (3) business days after such payment
i dues

o il an "Event of Default” as contetplated by and defined in the Credit
Agreement S eeut;

(¢} subjeei o Mortgagor's rights under paragraph 4¢b) hereol, il the
Mortgagor shall fail opaywithin the Taer of () ten (1) days prior 1o the date due, or
(I twenty (20 days of notice and demand by the Mortgagee, any installment of any
assessment apainst the Propeety for local improvements heretotore or herealter laid,
watich assessment is or may becomanavable inanmal or periodic instaflments and is or
ity become a lien on the Propetty;

(W ifany Federal tax Lien is fied paainst the Mortgagor or the Property and
the same is bt discharged of record within thaery £ 30) days after the same s liled,

() i without the consent of the Mortgages (which consent in any and all
circumstances may he withheld in the sole amd absolute discretion of the Mortgagee)
any part ol the Property or any interest of any satuee whssogvzr therein or any inlerest
of any niture whidsoever in the Mortgagor (whether partpersinip, stock, eguity,
beneticial, profit, loss or otherwisg) is in any manser, by operation of law or
otherwise, whether divectly or indirectly, further encambered, sold,transtesyed,
assigned or conveyed. and irrespective of whether any such further encapiorinee, sale,
transter, assignment or conveyanee is voluntary, by reason or operation Giiaw or s
otherwise nude (the foregoing shall not be deeined o resirict the vight of the
Mortgagor to enter inte Leases s expressly permitted pursaant to this Mortgage);

(O subject to Mortgagor's rights under parageaph 8(b) hereof, it the
Morteagor shall Gail to comply with any requirement or order or totice of violation of
law or ordinanee issued by any governmental departnent claiming jurisdiction over the
Property within the titne period set forth therein:
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(W) il the Policies are not kept in falf force and ettect, or il the Policies (or
cvidence thereot satistactory to Mortgagee) are not defivered to the Mortgagee upon
request;

(i the Mortgagor shall Tail to pay the Mortgagee on demand for atf
Premiums and/or Faxes paid by the Mortgagee pursuant to this Mortgage, together
with any Tate payment charge and interest thereen calealated a1 the Detault Rate:

() i any portion of the Rents is paid for a period of more thim one (1)
mos inadvance or il any of the Rents are tfurther assigned;

{i i any representation or warranty ol the Mortgagor made berein or in
any Loaa Dogtment, or inany eertificate, report, financial statement or other
instrumient furished in connection therewith shall prove Talse or misieading in any
material respect;

(k) il the Mertgacor shall make an assigniment for the benelit of creditors;

(han invaluntary proceeding shall be commenced or aninveluntary petition
shall be tiled seeking (D) lguidatian, rearganization ov other reliel in respect of the
Mortgagor or its debits, or ol @ substapta! part of its assets, under any Federal, state or
foreign hankrupley, insolvency, reeeivership or similar kaw now or herealier in effect
ar (i) the appointment of a receiver, Mortgagee, custodian, sequestror, conservator
o similar otticial for the Mortgagor or for i sabstantial part of its assets, and, in any
such case, such proceeding or petition shall contitve undismissed for 60 days or an
order or decree approving or ordering any of the Toregaing shall e entered:

() the Mortgagor shall (1) voluntarily commenee sy proceeding or lile any
petition seeking lquidiation, reorganization or other relict ungve ey Federal, state or
foreign bankrupley, insolvency, receivership or similar law now or hereatter in etfect,
() consent to the institution of, or il w contest in s timely and approprinte manner,
any proceeding or petition deseribed in clase (0 of this paragraph, (iarsly for oy
consent o the appuintment of a receiver, Mortgagee, custodian, sequesteaaer,
gotiservator or similae ofticial for itselt or for a substantial part of ity assets, (1 file an
answer admitting the material allegations ot a petition filed against it in any such
procegding, vr (vh take any action Jor the purpose ol eftecting any of the foregoing.

it the Morlgagor ot otlier person stiadl be i defasht under any morgage
or Mortgage covering any part of the Property whether superior ar inferior in lien to
this Mortgage, and including. withoul limitation, any such mortgage or Morigage now
or herealler held by the Mortgagee, or it the Mortgagor or any other person shidl be in
detinlt in respeet of any other indebledness owed by the Mortgagor o the Mortgagee;
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() it the Property shall beconte subjeet (1) to any tax lien, other than a lien
for Tocitl real estate taxes and assessments not delinguent and subject to penalty, or
(th to any s pendens, notice of pendency, stop order. notice of intention to file
mechanic's or materidman’s licn, mechanic's or nxterisdman's lien or other lien of any
nature whatsoever, and the same shall not either be discharged of record or in the
alternative insured over to the satisfaction of the Mortgagee by the title company
insuring the lien of this Mortgage within a period of thirty (30) days after the same is
filed or recorded, and irrespective of whether the same is superior or subordinate in
fien or other priority to the lien of this Mortgage and irvespective of whether the same
constitutes a perfected or inchoate lien or cocumbered on the Property o is only a
water of record or notice;

vy if the Mortgagor shall continue to be in default ander any of the other
terms, covenants or conditions ot this Mortgage for five (5) days after notice from the
Muorteagee i thecase of any default which can be cured by the paynwent of o sum of
money or tor tventy (200 days after notice fromt the Mortgagee in the case of any other
default, provided thatafsach defanlt cannot reasanably be cured within such twenty
(20) day perind and the Morigagor shall have conmmenced to cure such defanit within
such twenty (20) day perwd wind thereafter diligently and expeditiously proceeds to cure
the same, such twenty (20 day period shall be extended for so fong as it shall reguire
the Mortgagor in the exercise ofaie diligence w cure such default, it being agreed that
ne such extension shall be for o perigd i exeess ol ninety (90) days,

Upon the oceurrence of an Event of Defante Mortgagee shall ave the right o
accelerite the maturity of the entire Debt and wpen the indebteduess secured hereby or
any part thereol shatl become due, whether by e of time, aceeteration or otherwise,
then Mortgagee shall have the right to foreclose the Tien aereot by judicial action. In
any suit to foreclose the lien hereot or inany other actiap o enforee any other remedy
of Mortgagee under this Mortgage or with respect Lo any o 1be Debt, there shall be
allowed and included as additiopal indebtedness in the decree Jorsale, judgment of
foreclosure or other judgment or decree all reasonable expenditures 2ad expenses
whtich tuty be paid or incurted by or on behalt of Mortgigee for aiiernovs, appraisers,
consultants and contractors, outliys related to compliance with any Envicormental
Requirement, outlays for documientary and expert evidence, sienographers'ehaeges,
publicition vosts, and costs (which may be estimated as to items to be expended after
entry of the decree) of procuring wtl such abstracts of title, vite searches and
examinations, tite insurance policies and simifar data and assuranees with respect to
tithe and value as Mortgagee may deem eeasonably necessary either to prosecute such
suit or to evidence t bidders at any sale pursuant to such decree the teue condition of
the tithe 1o or the value of the Property. AN expenditures and expenses ol the mature in
this paragraph mentioned and such expenses and fees as may be incurred in the
protection of the Property and the maintenance of the lien of this Mortgage, including
but not limited te the fees of any attorney etployed by Morigagee in any litigation or
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proceeding affecting this Mortgage, the Debt or the Property, including, withowt
limitation, bankrupley proveedings. or in the preparation tfor the commencement or
detense of any proceeding or threatened suit or proceeding, shall be immediately due
and payable by Mortgagor, with interest thereon from the date incurred at the Default
Rate, and shall be secured by this Mortgage,

Without limitation on the foregoing, alt advances, disbursements and expenditures
made by Mortgagee before und during a foreclosure, and before and after judgment of
foreclosure, and at any tinse prior to sile, and, where applicable, after sale, and during the
pendency ofany refuted proceedings, for the following purposes, in addition to those
otherwise awtoorized by this Mortgage or by the Hlinois Mortgage Foreclosure Law, 735 11.CS
S/15-1101 e veg) (C"Foreclosure Law"), shall have the benetit of all applicable provisions of
the Foreclosure vy, including those provisions of the Foreclosure Law hereinbelow referred
to teollectively, "Peotestive Advances”):

o adi advenees by Mortgagee inaccordanee with the terms of this
Mortgage to: (1) preseive or minintain, repiir, restore or rebuild the Improvements; (i)
preserve the lien of this Mortgage or the privrity thercofs or (ii6) enforce this
Mortgage, as referved o in3ansection (bj(8) of Section 15-1302 of the Fereclosure
Law:

by payments by Mortgaget of. (i when doe of principal, interest or other
obligations in accordance with the lermsof any senjor mortgage or other prior licn or
encumbrance; (i) when due installments ol sepiostate taxes and assessments, general
and special and all other taxes and assessmentso! iny Kind or nature whatsoever which
are assessed or imposed upon the Property or are part.thereof (iii) other obligations
authorized by this Mortgage: or (iv) with court approval, sny other amounts in
conpection with other liens, encumbrances or interests reasonably necessary o preserve
the status of title, as referred to in Section [5-1508 of the Forvctosure Law,

(©)  advances by Mortgagee in settiement or compromise of any claims
asserted by claimants under senjor mortgages or any ather prior licns:

(d) attorneys' tfees and othier expenses incurred: (i) in connection with the
toreclosure of this Mortgage as referred to in Sections 15-1504(dN2) and 15-1310 of
the Foreclosure Law; (i) in comnection with any action, suit or proceeding brought by
or against the Morigagee for the enforcement of this Mortgage or arising from the
interest of the Mortgagee hereunder; or (i) in the preparation for the commencement
or defense of any such foreclosure or other action;

(©)  Mortgagee's fees and costs, including attorneys’ fees, drising between
the entry of judgment of foreclosure and confirmation hearing as referred to in
Subsection (h)(1) of Section [8-1508 of the {oreclosure Law,
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(0 expenses deductible from proceeds of sale as referred to in subsections
(i) and (b) of Seetion 15-1512 ot the Foreclosure [aw;

(@) expenses incurred and expenditures made by Mortgagee for any one or
mote of the foltowing: ()i all or any portion thereof constitutes ohe ar more units
wider o condominium decliration, assessments imposed upon the unit owner thereol;
(it if any interest in the Property is a leaschold estate under a lease or sublease, rentals
or other payments required to be made by the lessee under the terms of the lease or
subllease; G preminms for casualty and Rability insurance paid by Morigagee
whesher or not Mortgagee or o receiver is in possession, if reasonably required, in
reascable amounts, amd all renewals thereol, without regard to the Limitation to
maintiinig of existing insurance in effect at the time any receiver or mortgagee tikes
possessizi et the Property imposed by subsection (1) of Section 15-1704 of the
Poreclosure Lase: Gv) repuir or resteration of damage or destruction in excess of
available insuracagy proceeds or condemmition awiards: (v) pavinents reguired or
deemed by Morigagee-to be for the benetit of the Property or reguired (o be made by
the owner of the Property under any grant or decliaration of easement, easement
arreement, agreement wit't any adjoining lind owners or instruments creating
covennts or restrictions forraebenefit of or affecting the Property: (vi) shared or
CONMNON EXPense assessiments pavebie to any assoctation or corparation in which the
owner of the Property is a member il apy way affecting the Property: and (vii) pursuant
to any Lease o other agreement for oceupiniey of the Property.

All Pratective Advances shall be so much ag=ivienal indebtedness secured by this
Mortgage, and shall become immediately due and payio!e without notice and with interest
thereon from the date of the advance until paid at the Detault Pate. This Mortgage shall be a
lien for all Protective Adviinees as to subsequent purchasers and palgment ereditors from the
time this Mortgage is recorded pursuant to subsection (b)(S) of S¢etion 15-1302 of the
Foreclosure Law. Al Protective Advances shall, exeept to the extents i any, that any of the
same is clearly contrary to ot inconsistent with the provisions of the Foreclosure Law, apply to
and be included in: (1) determinition of the amount of indebledness secured by this Morlgage
at any time: (i) the indebtedness found due and owing to the Mortgagee in theeaement of
foreclosure and any subsequent supplemental judgments, orders, adjudications or Bpdings by
the court of any additional indebtedness becoming due after such entry of judgment, it oeing
agreed that in any foreclosure judgment, the coutt miy reserve jurisdiction for such purpose;
(i) if right of redemiption is deemed not to be wiived by this Mortgage, computation of
amount required to redeem, pursuant to subsections (D) and (¢) of Section 15-1603 of the
Foreclosure Law, (iv) determination of amounts deductible from sale proceeds pursuant to
Section 15-1512 of the Foreclosure Law: (v) application of income in the hands ol any
receiver or Mortgagee in possession; and (vid computation of any deficiency judgmen
pursuant to subsections (0)(2) and (¢) ol Sections 15-1508 and Section 15-1511 of the
Foreclosure Law.
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Upon any sale made under or by virtue of this paragraph or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale, Mortgagee may bid tor and
tiequire the Property or any part thereot and i Hiew of paying cash therefor may make
settlement for the purchase price by crediting upon the indebtedness of Martgagor secured by
this Mortgage the sale price, after deducting therefrom the expenses of the sale amd the cost of
the action and any other sums which Mortgagor is required to pay or that Morigagee is
authorized to deduct under this Mortgage.

The proceeds of wy foreclosure sile of the Property shall be distributed and applied i
the following order of priority: first, onaccount of all costs amd expenses incident to the
foreclosure-proceedings (or sale, as the case tuey bed, ncluding alt such items as are
mentioned inshe preceding paragraph hereot; second, to the repayment of the Debt and 4l
other items wivgn ander the terms hereol constitute secured indebiedness additional to that
constituting the Debiavith interest thereon as hetein provided; and third, any overplus to
Mortgagor, its suceessars or assigns, s their rights iy appear or as i court may direet.

Upon, or at any time-after, the filing of a comphaint 1o foreclose this Mortgage, the
court tn which such complaint isgidet shall, iF reguested to do so by the Mortgagee appoint a
receiver of the Property. To the exeent permitted by faw, Mortgagee shall also be entitled o
the appointment of a receiver of the Blorery prior to the filing of any such foreclosure
complaint, upon oy at any time after the ogeurrence of an Bveat of Default. Any appointment
o reeeiver may be mirde either betore or atter sule, withowt notice it permitted by fuw,
without regird to the solvency or insolveticy ol Mortgagor at the time of application for such
receiver iwd without regard to the then vitdue of theaenery, and Mortgagee hereunder may
he appointed as such veceiver. Such receiver shall huvepower: Go o collect the rents, issues
st profits of the Property during the pendency of such-fareclosuee sut and, in case of o sale
and o deficiency. durcing the Tull stautory period of redemption, i any. whether there be
redemption vr not, as well as during any further timmes when Motgagor, except for the
intervention of such receiver, would be entitted to collect such rents, Aseues and profits; (b) 1o
extend or modity any then existing teases and to make new Jeases, whicliostensions,
iockifications and new feases may provide for termis o expire, or {or option 1o, lessees 1o
extend or renew ferhs o expite, beyond the maturity date of the indebtedness-rieander and
heyond the dite of the isswnee of o deed or deeds o purchaser or purchasers st
foreclosure side, it betg understood and agreed thit atty such leases, and the optiois ay other
such provisions to be contained therein, shadt be binding upon Mortgagor and ail persous
whiose interests i the Property are subject to the lien hereot wnd upon the purchaser or
purclisers at any foreclosure sale, notwithstunding any tedemption frot any judgmem or
decree of forectosure, discharge of the mortgage indebledness, satisfaction of any foreclosure
decree, or issuanee of any certificate of sale or deed to any purchaser: and (e) all vther powers
which may be necessiry or arg usual in such cases tor the protection, possession, control,
managetient and operation of the Property during the whele of said period. The court from
time tu time may authorize the reeeiver to apply the net income in his hands in piyment in
whole or in part to: (x) the Debt or any tax, special assessiment of other ien which may be or




UNOFFICIAL COP#72

become superior to the lien hereof or of such decree, provided such application is made prior
to any foreclosure sale; and (y) the deticiency in case ol a sale and deficiency.

In any case in which under the provisions of this Morlgage. Mortgagee has a right to
forectose the lien hereol, Mortgagor shall, forthwith, upon demand by Mortgagee, surrender
to Mortgagee, and Mortgagee shall be entitled, 1o the fullest extent permitted by law, 1o take
actual possession of, the Property or any part thereot personally or by its agents or attorneys.
In such event, Mortgagee in its discretion may. in accordance with law, enter upon and take
and maintain possession of all or any part of the Property together with all documents, books,
records, papers and accruals of Mortgagor or the then owner of the Property relating thereto
and may exclude Mortgagor its agents or servants wholly therefrom and may, as
attorney-ieract, as agent for Mortgagor or in its own name as Mortgagee, and under the
powers herein seanted, hold, operate, manage and control the Property and conduet the
business, if apy._taereof, either personally or by its agents, and with full power to use such
measures, legal orsezitable, as in its discretion or in the discretion of its SUCCEssSOrs or assigns
miy be deemed propet or necessary to enforee the payment or seeurity of the avails, rents,
issues, and profits of me Praperty, including actions for the recovery of Rents, actions in
forcible detainer and actions s distress for rent, and with ful} power: () to cancel or
terminate any Lease tor any cause or on any ground which would entitle Mortgagor to cancel
the same; () subject to the terms ¢i any subordination, non-disturbance and attornment
agreement agreed o by Mortgagee, 1o eiect to disaftirm any Lease which is then subordinate
to the lien hereof: (¢) to extend or modity anv_then existing Leases and to make new Leases,
which extensions, moditications and new Léases may provide for terms to expire, or for
options to lessees to extend or renew terms to exrire, beyond the maturity date of the
indebledness hereunder and beyond the date of thesissaaance of a deed or deeds (o a purchaser
or purchasers at a foreclosure sale, it being understocdand agreed that any such Leases, and
the options or other such provisions to be contirined theiin, <hall be binding upon Mortgagor
and all persuns whose interests in the Property are subject 1o thedien hereot and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption trom sule,
discharge of the mortgage indebtedness, satistaction of any foreclospare decree, or issuance of
any certificate of sale or deed o any purchaser: (d) o make all necessaryor praper repairs,
decorating, renewals, replacements, alterations, additions, betlerments idnd Zmprovements 1o
the Property as to it may seem judicious; (¢ to insure and reinsure the sume-ane ol risks
incidental to Mortgagee's possession, operation and management thereof, and (740 receive all
of such avails, rents, issues and profits; Mortgagor hereby granting full power and-paihority to
exereise each and every of the vights, privileges and powers herein granted at any and all times
herealter, without notice w Mortgagor. Without fimitation on the foregoing. in addition to
any rights granted Mortgagee hereunder or under applicable law, Mortgagee shall have ail
powets, rights and duties as provided for in Sections 151701, 15-1702 and 15-1703 of the
Foreclosure Law,

From and after an Lvent of Default, Mortgagor shall be deemed to have constituted and
appointed Mortgagee its true and tawful attorney-in-fiuct (which appointment is irrevocable
until termination of this Mortgage and coupled with an interesty with full power of substitution
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cither in the mme of Mortgagee or Mortgagor, to exercise any of the powers grinted (o
Mortgagey pursusnt to this paeagraph. Mortgagee shall not be obligated 1o perform or
dischitrge, nor does it hereby undertake to perform or diselirge, any obligation, duty or
linbility under any Leases, Mortgagor shall and does hereby agree to indemmity and hold
Murtgagee harmless of and from any and all [ability, loss or damage texeept Tor any such
liability, loss or duntage which may be caused by the willlul misconduct or gross negligence ot
Muartgagee) which Mortgagee may or might ineur by reason of its performance of any sction
authorized under this paragraph and of and from any and all claims and demands whatsoever
(except tor any such liability, loss or dunage which may be caused by the willlul misconduct
or gross negligenee of Mortgagee) which may be asserted against Mortgagee by reason of uny
alleged obligitions or undertakings onits part to pertorm or discharge any of the terms,
covehants or rgieements of Mortgagor.

Mortgagee, i e exercise of the rights and powers hereinabove conferred upon it
shatl have full power to vuse and apply the avails, rents, issues and profits ol the Property to
the paynient of or on accouptof the following, in such order as Mortgages may determing:

() tothe payiientof any portion of the Debt secured hereby or any
deticiency which may result from any foreclosure sale;

(h)y o the payment of tries and special assessments now due or which may
hercafter become due on the Property.

(©)  to the payment of alt repairs, dueoriting, renewals, replacements,
alterations, additions, betterments, and improvements i Property and of placing the
Property in such condition as which, in the judgment of Mortzagee, make it readily rentable,
and

() tothe payment of the operating expenses of the ®roperty, including but
not limited to the cost of the management and leasing thereof, judgments, claims or damages,
it iy, and premiums on insurance hereinabove authorized.

23, Right to Cure Defuults. 11 default in the performance of any of theCovenants
of the Mortagor herein oceurs alter notice and reasonitbie opportunity te cure (except s an
emergency), the Mortgagee niy, at its diseretion, remedy the same and for such purpose shail
have the right to enter upon the Property or any portion thereot without thereby becoming
liable to the Maortgagor or any person in possession thereot holding under the Mortgagor, It
the Mortgagee shall remedy such a default or appear in, defend, or bring any action or
proceeding to protect its interest in the Propecty or to foreclose this Mortgage or coltect the
Debt, the costs and expenses thereat (including reasonable attorneys® fees 1o the extent
permitted by law), with interest as provided in this paragraph, shall be paid by the Mortgagor
to the Mortgagee upon demand. Al such costs and expenses incurred by the Mortgagee in
remedying such detault or in appearing in, defending, or bringing any such action or
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proceeding shill be paid by the Mortgagor to the Mortgagee upon demand. with interest
(caleuluted for the actual nunther of days elupsed on the basis of a 360-day year) at o rate per
antim equal to the rate of interest provided w the Credit Agreetment on past due payments
therein reterred to as the "Defautt Rate™), provided, however, thit the Default Rate shall in
ne event exeeed the masimum interest rate which the Mortgagor may by Liw pay, for the
period atter notice from the Mottgagee that such costs or expenses were inurred to the date of
payiient to the Mortgagee, o the extent any of the alorenentioned costs or expenses pald by
the Mortgagee atter default by the Mortgagor shiall cotistitute payient of (1) taxes, charges or
assessiments which may be imposed by faw upon the Property, (1) premiums on insuranee
policies vosering the Property, (i) expenses incurred in upholding the lien of this Morigage,
ineluding, tuthot limited to, the costs and expenses of any litigation to colleet the
indebtedness accured by this Mortgage or to prosecute, defend, protect or preserve the rights
and the Hen etedtes by this Mortgage, or (Iv) any amount, cost or ¢harge to which the
Mortgagee beeomes subsrogated, upon payment. whether under recopnized pringiples of law or
euity, or wder express statutory authority: then, aid i eacl such event, sich costs, expuises
aitd amounts, together with diterest thereon at the Detault Rt shall be added 1o the
indebtedness seeured by this Mortgage and shall be secured by this Mortgage.

24, Martgigee by Possesdien. Any action taken by the Mortgagee hereunder shall
be deemed to be in the context of protectng its seeurity, is not intended to and should not be
deemed as imputing o the Mortgagee the Chagzeteristies of an owner of the Property, and will
not constitute Mortgage acting as a lketider oz morigagee "in possession”

28, Non-WWadver. The faiture of the Moraxgee to insist upon strict performance of
any e ot this Mortgage shall not be deemed to be avaiver ol any terns of this Mortgage.
The Mortgagor shall not be relieved of the Mortgagor's-Gaaligation (o pity the Debtat the time
and in the manner provided for its payment in the Guainty aad this Mortgage by reason of
() Gailure of the Mortgagee to comp!y with any request of the Mot grgor to take any action 1o
foreclose this Murtgage or othersvise enforee any of the provisions tieceal or of the Guaranty
or any other Loan Document, (1) the release, regardiess of consideration; vt the whole or any
pait of the Property ue any ather seeurity for the Debt. or (1) any agreemers oi stipulation
between the Muartgagee and any subsequent owner or owners of the Property ar atiter person
extending the time of payment o otherwise moditying or supplementing the teris et this
Martgage or any other Loan Document, without first hiving obtiained the consent of i
Martgagor, and in the latier event, the Mortgagor shall continue to be obligated to pay the
Debt at the time and in the manner provided in the Guaranty s this Mortgage, as so
extended, araditted and supplemented, unless exprossly released wnd discharged from such
obligation by the Morgagee in writing. Regardiess ol consideration, and withoul the necessity
for any notice to or consent by the holdey of any subordinate lien, encumbrance. right, title or
interest incor (o the Property, the Morigagee may release any person at any time liable for the
payment of the Debt or any portion thereof or any part ol the security held for the Debt and
may ext md the time of payment or atherwise modify the erms of the Guaranty o this
Mortga e, including. without limitation, & moedification of the interest rate payable on the
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principal balance of the Note, without i any mimner impaiving or affecting this Mortgage or
the lien thereof or the priority of this Mortgage, as so extended amd modified, as seearity for
the Debt over any such subordinate lien, encumbrance, right, title or interest. The Mortgagee
may resort for the payment of the Debt to any other security held by the Mortgagee in such
order and manner as the Mortgagee, in its discretion, may elect. The Mortgagee may take
action to recover the Debt, or any pottion thereof, o to enforce any covenant hereot’ without
prejudice to the right of the Mortgagee thereatter to Toreclose this Mortgage. The Morigagee
shall not be limited exclusively to the rights and remedies herein stated but shall be entitled to
every additional right and remedy now or hereafter afforded by faw. The rights of the
Mortgageeander this Mortgage shall be separate, distinet and cumulative and none shall be
given eftectio the exclusion of the others. Noact ol the Mortgagee shall be construed as an
election to provead under any one provision herein to the exclusion of any other provision.

26, Linkitits. 1 the Mortwagor consists of more than one person, the obligations
and tiabilities of cach xavn verson hereander shall be joint and several.

27.  Copnstruction; Severabiilty. This Mortgage was negotiated in the State of New
York, snd made by the Mortgager ard accepted by the Mortgagee in the Stale of New York,
and the proceeds of the Note secured by the Guaranty were disbursed trom the State of New
York, which State the parties agree has- sabstantial relationship to the parties and to the
wnderlying transaction embudied hereby, and Sall respects, including, without limiting the
generality of the toregoing, matters of constrection, validity and performance, this Mortgage
and the obligations arising hereunder shall be goveraed by, and construed inaccordance with,
the Jaws of the State of New York applicable to cotipseis siade and performed in such State
and any applicable laws of the United States of Americes exeept with respect 1o the provisions
hereod which relate to the realization upon the security coverva-hy this Morigage, in which
vise such provisions shall be governed by the law of the Stateofwhere the Property is
located.  Whenever possible, each provision of this Mortgage shialivoz interpreted in such
manner as to be eftective and valid uder apphcable aw, but il any pesvision of this Mortgage
shadl be unenforeeable or prohibited by or invalid under applicable Taw.,such pravision shul)
be inefective to the extent of such unenfureeability, prohibition or invirdiditg | without
invalidating the renaining provisions of this Mortgage

G This Moetgage constitutes both o real property mortgage and a “security
ageement,” within the meaning of the Code, and the Property includes botl veal and
personal praperty aikd all other rights and interest, whether tagible or intangible in
mature, of the Mortgagor in the Property. The Mortgagor by exeeating and delivering
this Mortgage has granted to the Mostgagee, as secarity for the Debt, i secutity interest
it the Eguipment. Uponan Event of Detault under this Mortgage, the Morigagee, in
addition o any other rights and rensedies wihich it may have, still have and may
exercise immedintely and without demand, any and afl vights and remedies granted (o a
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secured party upon detault under the Code, including, without limiting the generality of
the foregoing, the right to take possession of the Equipment or any part thereof, and to
take such other measures as the Mortgagee may deem necessary for the care, protection
and preservition of the Equipment. Upon request or demand of the Mortgagee, the
Mortgagor shall at its expense assemble the Equipment and make it available to the
Mortgagee at i convenient plice acceptable to the Mortgagee.  The Mortgagor shall
pay to the Mortgagee on demand any and all expenses, including legal expenses and
attorneys’ fees, incurred or paid by the Mortgagee in protecting its interest in the
Equipment and inentoreing its rights hereunder with respect to the Equipment. Any
notise of sale, disposition or other intended action by the Mortgagee with respect to the
Eguijment sent to the Mortgagor in accordance with the provisions of this Mortgage at
least e ¢ 10} days prior to the date of any such sale, disposition or other action, shall
constitut reasonable notice to the Mortgagor, and the method of sale or disposition or
ather intenaed zetion set forth or specitied in such notice shall conclusively be deemed
to be commercially reasonable within the meaning of the Code unless objected o in
writing by the Mortgzgor within five (5) days after receipt hy the Mortgagor of such
notice.  The proceeas-of any sale or disposition of the Equipment, or any part thereof,
may be applied by the Mertgagee to the payment of the Debt in such order, priority
and proportions as the Morggagee in its discretion shall deem proper. If any change
shall oceur in the Mortgagor's aanw, the Mortgagor shall promptly cause to be filed at
its own expense, new financing stements as required under the Code (o replace those
on file in favor of the Mortgagee.

(by  Certain of the personal properivateseribed in the granting clauses of this
Mortgage are or are to become fixtures on the 42zonerty. With respect to the
Muortgagor's interest in the fixtures hereinabove-deseribed, this Mortgage shall
constitute a security agreement and financing stitemeat between the Mortgagor and the
Mortgagee. This security agreement and financing stateriens covers the above-
described fixtures and cumulative of all other vights of the Mectaagee hereunder, the
Mortgagee shall have all of the rights conterted on secured partivs by the Code with
respect to such tixtures,  On demind, the Mortgagor will promptiy vxeeute and pay all
costs and expenses of filing financing statements, continuation statemsats, nartial
releases and termination statements deemed necessary or appropriate by b Mortgagee
to establish and maintain the validity and priority of the security interest ofihe
Muortgagee, or any moditication thereot, and all costs and expenses of any scarches
reasonably required by the Mortgagee. The Mortgagee may exercise any or all of the
remedies of a secured party available to it under the Coede with respect to such fixtures,
and it is expressly agreed that if upon default the Maortgagee should proceed to dispose
of the collateral in accordance with the provisions of the Code, ten (10) days' notice by
the Mortgagee to the Mortgagor shall be deemued to be reasonable notice under any
provision of the Code requiring such notice: provided, however, that the Mortgage
may at its option dispose of the collateral in accordance with the Mortgagee's rights
and remedies in respect of the real property pursuant to the provisions of this
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Mattgage, in liew of proceeding under the Code. Information coneerning the security
interest ¢reated hy this Mortgage may be obtained Trom the Mortgagee, as Secured
%arty, at the address set torth on the first page of this Mortgage,

29, Further Acty, ete, The Mortgagor will, at the cost of the Mortgagor, and
without expense to the Mortgagee, do. execute, acknowledge and deliver all and every such
further acts, deeds, conveyances, mortgages, assignments, notiees of assignments, transiers
and assurances as the Mortgagee shall, from time to time, veguiire Jor the betier assuring,
conveying, assigning, transterring and confirming unto the Mortgagee the property and rights
hereby mwarwgaged or intended now or hereadter so o be, or which the Martgagor may be or
may hereattsicbecome bound o ¢onvey o assign to the Mortgagee, or for carrying out the
intention or facilisting the performance o the terms of this Mortgage or for filing, registering
or recording this-diortgage and, on demand, will exeeute and defiver and hereby authorizes the
Mortgagee to execits i the name of the Mortgagor to the extent the Mortgagee nuy fawfully
do so, one or more fimoeing stalements, chattel mortgages or compatable security
instruments, o evidence more effectively the len hereof upon the Property.

30,  Headings, ete. The headings and captions of various paragraphs of this
Murtgage are for convenience of refeiesge only and are not 1o be constraed as defined or
limiting. inany wiy, the scope or intencsfthe provisions hereol,

3. fiiing of Martgage, ete, The Maotgagor Torthwith upon the execution and
delivery of this Mortgage and theeeafter, from e ts time, will cause this Mortgage, and any
secutily instrument creating i tew or evidencing theaigahereol upon the Property and each
instrument of further assurinee (o be fited, registered o Zesorded in such manner and in such
places as miy be required by any present or future law i oraerto publish notice of and fully
t proteet, preseeve and perteet the lien hereol wpon, and the toterest of the Mortgagee in, the
Property. The Mortgagor will pay all filing, registration and recerding fees, and all expenses
incident to the preparation, execution and acknowledgment of this Merlgage, any mortgage
supplemental hereto, any security instrament with respect to the Property, and any instrument
of further assurance, and all Federal, stite, county and municipal tixes, duites. imposts,
assessments and charges arising out of or in connection with the execution and-dsitvery of this
Mortgage, any mortgage supplemental hereto, any seeurity instrument with respect to the
Property or any instrument of further assurance. The Mortgagor shall hold harmiess aid
indemnify the Morigagee, its suceessors and assigns., against any Hability incurred by reason
of the imposition of any tax on the making and recording ol this Mortgage.

32, Usury Laws. This Mortgage and the Guaranty are subject to the express condi-
tion that at no tme shall the Mortgagor be obligated or required o pay interest on the prinei-
pad badance due under the Note or Guaranty at a rate which could subject the holder of the
Note o the Guaranty to either ¢ivil or criminal liability as a result of being in excess of the
maximun igterest rate which the Mortgagor is permitted by faw to contract or agree to pay. If
by the terns of this Mortgage, the Guaranty or the Note, the Mortgagor is at any time
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required or obligated to pay interest on the Debtat a rate in excess of such maximun rate, the
rte of interest under the Note shatl be deemed to be immediately reduced o such maxinuim
rate amd the interest payable shall be computed at such maximum ride and all prior interest
pavments in eseess of such maximum rate shall be applied and shall be deemed to have been
payments in reduction ol the principal balanee of the Debt.

A ot

M. Reasonableness, [t atany tinwe the Mortgagor helivves that the Mortgagee has
not acted resottably o granting of withholding any approval or consent under the Note, this
Maortgage orany other Loan Document, as to which approval or consent either (1) the
Mortgagee awexpressly agreed to aet reasonably, or (H) absent sueh agreement, applicable
fiw woukl noneticless require the Mortgagee o act reasonably, then the Mortgagor's remedies
shidl inelude the right 1o seek injunctive veliet or specitic performancee.

&, Recovery of Sums Reguired To Be Paid. The Morigagee shall have the tigin
from time o e to ake aciiar o recover any sum or sums whicl constitute s part of the
Deht as the sime beconie due, withoat regatd to whether or aot the bafance of the Debt shall
be due, and without prejudice to thiectipht of the Mortgagee thereatter to bring an action of
toreclosure, ot any other action, for a detwidt or defaults by the Morigagor existing at the time
such earlier action wis comimeneed.

36, Activus und Procecdings. The Mecgagee shall have the right to appear in and
defend any action or proceedng brought with vespestas the Property and to bring any action
or proceeding. it tie name and on behalf of the Mortgagor, which the Mortgagee, in its
discretion, determines shouhd e brought to protect its isicrestin the Property.

37, lpplicabie Provisions, [t any term, covemant vicondition of this Mortgage
shall be held to be invalid, illegal or unentoreeable in any respeet, this Mortgage shall be
construed without such provision,

38, Duplicate Ovigingls. This Mortgage may be executed in anysariber of dupli-

cate originals and each such duplivate original shadl be deenied to copstitute but-one-and the
silfte instrument.

39, Certoin Definttions. Untess the context clearly indicites a contrary intent or
untess otherwise specitically provided in this Mortgage, words used in this Morigage shall be
used interchitngeably in singular or plural form and the word "Mortgagor" shall mean each
Mortgigor and any subsequent owner or owners of the Property or any part thereol or interesl
therein: the ward "Mortgagee! shatl mean the Mortgagee or any subsequent holder of the
Nate or Guranty; the waord “Note" shall mean the Note or any other evidenee uf indebtedness
puaranteed by the Guaranty and secured by this Mortgage: the word "person” shalt include an
individual, corporation, partnership, trust, unincorporated association, government,
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governmental authority, or other entity; the word “Property” shall include any portion of the
Property or interest therein: and the word "Debt™ shall mean all sums secured by this
Mortgage: and the word "defanlt” shall mean the occurrence of any default by the Mortgagor
or other person in the observance or performance of any of the terms, covenants or provisions
of the Note, the Guaranty or this Mortgage on the part of the Mortgagor or such other person
to be observed or performed without regard to whether such default constitutes vr would
constitute upon notice or lapse of time, or both, an Event of Default under this Mortgage.
Whenever the context may require. any pronouns used herein stial include the corresponding
masculine, feminine or neater forms, and the singukar form ot nouns and pronouns shall
include theolural and vice versa.

0. 3Vaiver of Natiee, The Mortgagor shall not be entitled to any notices of any
muure whitsoévecdront the Mortgagee exeept with respect 1o matters {or which this Mortpage
specifically and expressty provides tor the giving of notice by the Mortgagee (o the
Mortgagor, and the Mostgagor hereby expressty wiives the right to receive any notice from
the Mortgagee with vespeetto any matter for which this Mortgage does not speeifically and
expressly provide for the giving ef notice by the Morigagee to the Mortgagor,

1. No Orsl Change, vhis-Mortgage may only be modified, amended or changed
by an agreement in writing signed by deMortagor and the Mortgagee, and may only be
released, discharged or sitistied of record 7w agreement in writing signed by the
Mortgagee. No waiver ol any term, covenaiieinrovision of this Mortgage shall be ¢ffective
unless given in writing by the Mortgagee and it se given by the Mortgigee shall only be
effective in the speeific instance in which given. ‘The Mortgagor acknowledges that the
Guaranty, this Mortgage and the other Loan Documenws set forth the entire agreement and
understanditig of the Mortgagor and the Morigagee with resrecy to the Debt seeured hereby
and that no oral of uther ageeemients, understanding, represeiiiptiog or winrranties exist with
tespect to the Debt seeured hereby other than those set forth in e Goaranty, this Mortgage
and such other Loan Bocuments.

42, Absolute and Unconditlonal Obligation. The Mortgagor weknowledges that
the Mortgagor's obligation to pay the Debt in accordance with the provision ol the Guaranty
arud this Mortgage is and shall at all times continue W be absolute and unconditivnal in ali
respects, and shall at all times be valid and enforeeable irrespective ol any other agreginents or
circumstances of any nature whatsoever which might otherwise constitute o defense (o the
Guaranty or this Mortgage or the obligation of the Mortgagor thereunder (o pay the Debt or
the ubligations of any other person relating o the Guaranty, this Mortgage or the other Loan
Documents of the obligations of the Mortgagor or any other person under the Guaranty, this
Maortgage or the other Loan Documents ot otherwise with vespect (o the Debt seeured hereby,
and the Mortgagor absolutely, unconditionally and ireevacably waives any and alf right to
assert any detense, setoft, counterclping or crosselaim of any nature whiksoever with respect (0
the obligation of the Mortgagor to pay the Debt insccordance with the provisions of the
Guaranty and this Mortgage or the abligations of any other person relating to the Guaranty,
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this Mortgage or the other Loan Documents or obligations of the Mortgagor or any ather
person under the Guaranty, this Mortgage or the wiher Loin Docaments or otherwise with
respect to the Debt secured hereby inany action or proceeding brought by the Mortgagee to
collect the Debt, or any portion thereof, or (o entorce, foreclose and realize upon the lien and
seeurily interest ereated by this Mortgage or any other Loan Document, in whale or in part.

43, Waiver of Trial by Jury. To the extent permitted by appticable law, the

Mortgagor herchy irrevocably and unconditionally walves, and the Mortgagee by its
acceptance of the Guaranty and this Mortgage brrevocably and uncanditionally wajves,
any aad all rights to trial by jury in any action, suit or counterclaim arlsing in connection
with, outef or otherwise relating to the Guaranty, this Mortgage or any other Loan
Document,

44,  Wailyers,  The Mortgagor wiives afl the rights and benefit of all faws now
existing or that berewiter may be enacted providiog for ) any appraisement before sile of any
portion of the Property (o) extension of the time for the enforcement or collection of the
Guaranty, the Note or the iadebredness evidenced thereby, or (¢) creation of ast extension of
the period of redemption fron ora moratorium on any sale made pursuant to this Morigage.
To the full extent the Mortgagor may-do sa, the Mortgagor agrees that the Mortgagor will not
at any tinee insist upon, plead, ciinm o teke the benelit or idvantage of any law now or
heteatter in foree providing for aty appra sement, valuation, stay, extension, redemption or
moratoriunt, and the Mortgagor, for the Morigagor, the Mortgagor's successors and assigns,
and for any and all persons ever clatming any mitedest in the Property, to the extent permitted
hy law, hereby waives and releases all rights of rededntion, valuation, appraisement,
moratorium, stay of execution, aotice of election o geeie or declare due the whole of the
secured indebtedness and marshaling in the event of forestasure of the liens hereby created., B
any law referred to in this paragraph and now in toree, of waickh the Mortgagor, the
Mortgagor's successors and assigns or other persan might ke advantage despite this
paragraph, shall hereafier be repeated or cease to be in Toree, suchviaw studl not thereafter be
deeiied to preclude the application of this paragraph. The foregoing waiver of the right of
redemption is made pursuant to Section 15-1601 of the Foreclosure Law: The Mortgagor
watives, 1o the full extent permitted by law, all statutes of imitations as & deferse-o this
Martgage amd any obligation secured by this Morigage.

48, Brokerage. The Movtgagor covenants wnd agiees that no hrokerage
commission or other fee, commmission or compensation is ta be paid by the Mongagee on
account of the loan or other tinancing obligations evidenced by the Note or the Guaranty
and/or secured by this Mortgage and the Mortgagor agrees to indemnity the Mortgagee agiinst
any chims for any of the same,

46.  Llemity. Anything in this Mortgage or the other Loan Documents to the
gontrary notwithstanding, the Mortgagor shall indemaity and hold the Mortgagee harmless and
defend the Mortgagee at the Mortgagor's sole cost and expense against any lass or lability,
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cost or expetise Gneluding, withowt limitation, title insurance premiums and charges and
reasonable attorneys’ fees and dishursements of the Mortgigee's counsel, whether in-house
statt, retained firms or otherwised, and all claims, actions, procedures and suits arising out of
or it connestion with (1 any ongoing matters ansing out of the trnsaction contemplated
hereby, the Debl, this Mortgage, the Note, the Guaranty, the Credit Agreement or any other
Loanh Document and/ot the Property, including, but not limited to, al) costs of reappraisal of
the Property or any part thereof, whether required by Law, regulation, the Mortgagee or any
governmental or quasi-governmental authority, () any amendment te, or restructuring of, e
Debt, this Mottgage, the Guaranty, the Note or any of the other Loatt Documents, and

(1Y any and all Jawbul action that may be taken by the Mortgagee in connection with the
enforcement 2t the provisions ol this Mortgage. the Guaranty, the Note o any of the ather
Loan Documanti. whether or not suit is filed in vonnection with the samw, or in connection
with the Mortgager-any guagamor and/or any partaer, joint venturer or shareholder thereat
becoming a party te psvoluntary or involuntary federal or state bankraptey, insolveney or
sinilar procecding, At sums expended by the Mortgagee shall be payable on demand and,
until reimbursed by the Morigagor pursuant hereto, shall be deemed additiotial principal of the
Debt dnd secuted hereby and shal) bear interest at the Detault Rate. The obligations of the
Mortgagor under this paragraph shall, notwithstanding any exculpatory or other provisions of
any nature whatsoever set forth in the 1.oan Documents, constitute the personal recourse
undertakings, obligations and Nabilities of i Morgagor, The foregoing indemnity shall not
be applicable to any cluim, loss, Hability, doss.or expense occasioned, arising and caused
solely and directly as the result of the gross aeghigence or willul misconduct of the Mortgagee.

47,  Relationship. The relationship of taeortgagee 1o the Mortgagor hereunder
is strivtly and solely that of Mortgagee and Mortgagor zad Morgagor and Mortgagee and
nothing contained in the Note, the Guaranty, this Mortgage, erany other Loan Document is
intended to create, or shall in any event or under auy circuntatanes be construed as creating, o
partnership, joint venture, tenaney-in-common, joint wogney oF Giber relationship of any
nature whatsoever between the Mortgagee and the Mortgagor other ¢z 28 lender and
borrower,

8. Mortgagor's Copy. The Mortgagor shatl be Turnished a contairicd-copy of

this Mortgage at the tine of execution or after recordation hereot.

0. 'Essenge. Time is of the essence of each covenint in this Mortgage.

§1. Quurunty. This Mortgage secures the abligations of the Mortgagor under the
Guaranty. [Uis therefore expressly understood and agreed by the Mortgagor and, as in
inducement to cause the Mortgagee to extend credit under the Credit Agreement and to aceept
the aforesaid Guaranty, that if the Maortgagor shall fail to make any payment required to be
made by the Mortgagor in aceordance with the terms of the Guaranty then the entire
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indebtedness secured heeeby or so much thereof as shall then be owtstanding shall beconme
immedintely due and payable iand collectible hereunder, and the Mortgagee stiadl have the vight
to avatil itselt of whitever remedies are avadlable to the Morstgagee by law, equity or by the
terms of this Mortgage Ginehiding, without Himitation, the right o foreclose this Mortgage and
the right to the appointient of & receiver of the Rents). Subject to the provisions of Section
208th) of the Credit Agreement, (1) this Mortgage shadl remain m full foree and effect as a
tien wpon the Property until such time as all obligations granteed by the Mortgagor hive
been paid and discharged in Rl and (1) the Tiew ol this Mogtgage shall not be or be deemed to
be reduced by any prepayment or repayment of the principal smout of the obligations which
are partinllz secured hereby so fong as the prineipal indebtedness ol such obligations
renRining Gonaid equals or exceeds the maximum principal amount secured by this Mortgage,
and that portionul the principal indebtedness last remaining unpaid shall be and be deetned (o
be secured hereby

82, lutenticadly Qusitted,
53, Single Purpuse entity; Corporate Existeaces Authorlzation. 1n consideration

of Mortgagee's agreement to mahe e foan evidenced by the Note and secured in part by the
Guaranty and this Mortgige, Murtgagor represents, warrants and covenants that, for so fong
as any portion of the Debt remains oulstzpding:

GO Other than as expressiv disclosed o Martgagee in writing, Morigagor
does notamd will not owtr any asset or preperty other than the Property.

i Other than as expressly disclosedao Mortgagee in writing, Martgagor
does fot and will not engage in any busitess other thasethe ownersiup, ntangement
and operation of the Property, and Mortgigor will coaduei and operate its busiiess as
presently conducted and operated.

() Mortgagor will not eater into, tenew, oF extend any vontraet or
agreement regarding the purchase or sale ol any goods ar seevices with any of its
alfiliates exeept for such agreements for the management of the Propeny as-are
currently in effect or which may be entered into in the future pursuant to'ezess and
cotitions substantially the same as those currently in effeet and/or upon terivsond
conditions that ave intrinsically fair and substantially similar to those that would be
aviitable on an arms-length third-party basis or stimilar properties.

(W Mortgagor has not incurred nor will incur any indebtedness, seeured or
unsecured., direct or indireet, absolute or contingent tneluding guaranteeing any obliga-
tion), other than; () the Debt: wnd (1) irade and operationat debt incurred in the
ordinary course ol business with trade creditors aml in amounts as are custannary and
reasonable under the circumstances,  LExeept with Mostgagee's prior written approval in
cach instance, no indebtedness, whether senior or junjor to the Debt, is or shall be
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seeured by the Property, Mortgagee's approval shall be granted or withheld at
Mortgagee's sole discretion and in connection with any such financing approved by
Mortgagee, Mortgagor shall be required 10 obtain and deliver to Mortgagee §
sibordintion and standstill agreement from such Mortgagee which shall be in form
and substance satistactory to Mortgagee in its sole discretion.

{(¢)  Mortgagor has not made, nor will make, any foans or advances to any
third party (including any constituent party or affiliate of Mortgagor).

(N After giving effect to the Debt, Mortgagor will remain able to satisty its
obligizions from its assets as they become due.

)~ Mortgagor has done or has caused e be done, and will do or ciuse to be
done, all thasgecessary 1o preserve its existence, and Mortgagor will not, nor witl
Mortgagor periait nay constituent party thereof to amend, modify or otherwise change
the partnership certificate, parmership agreement, articles of incorporation and hylaws,
operating agreement, rast or other organizational documents, as the case nay be, of
Mortgagor or such constituen, party in o manner which would adversely affect
Mortgagor's existence as a shle purpose entity.

(- Mortgagor will nrintiip-books and cecords and bank accounts separate
trom those of any ot its constituent pasties or any of their respective atfilintes,

(i} Mortgagor is and will be, and s ol times will hold iselt out to the
public as, a legal entity separate and distinet trom any other entity tncluding any ol its
aftiliates or constituent parties.)

() Mortgagor will maintain adeguate capital forde normal obligations
reasonably foreseeable in a business of ity size and character sid-in hght of its
contemplated business operations.

(k) Neither Mortgagor nor any of i1s constituent parties will gavse or seek
the dissolution or winding up, in whoie or in part, ot Mortgagor,

(h Mortgagor will not commingle its Tunds and other assets with those of
any other person.

(m)  Mortgagor miaintains, and will maintain, its assets in such a manner that
it will not be costly or difficult to segregate, ascertain or identily its individual assets
from those ol any constituent paety, or any aftilitte, or any other person.
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) Mortgagor does tot and witl not hold itselt out to be responsible for the
debts or obligations of any other person exeept as set turth herein, i the Guaranty or
it any other Loan Document executed by the Mortgagor.

84,  Release. Subject to the provisions of Section 2.08th) ol the Credit Agreement,
upon payment of all suins secured by this Morgage, Mortgagee shatl release this Mortgage
without charge to Mortgagor and without representation, warranty or recourse to the
Mortgagee. Mortgagor shall pay all costs of recordation and reasonable charges related 1o
such release. Nothing therein or herein shall limit or fmpaiv the right of the Mortgagee or the
Mortgagesto enforee and realize upon any of the Property.

§8, ZFuwture Advanees. This Mortgage is given to secure guariieed obligations
including obligaticns involving i revotving credit Bawility and secures not only present
indebledness but ilseany wnd all future advances tncluding but not limited to reimbursement
and indemnity obligatiors in respect of letters of credit herctofore or hereafter issued), whether
such future advanees dre obleatory or are to be made at the option of Mortgagee, or otherwise
as are to be made within tweaty (20) years of the date hereof, Nothing in this Section or in
any other provision of this Mortzage shail be deemed cither G} an obligation on the part of
Mortgages to make any future adveaces of any sort other than as expressly set forth in the
Credit Agreement or (b) an agreement o te part of Mortgagee to increase the amount of the
Debt.

86,  Muximum Amount of Indebteduess Secured.  Notwithstanding anything to
the contrary set fortl in this Mortgage, Morgagoraekanowledges that the principal amount of
the Debt secured hereby is SIXTY-THREE MILLION SEVEN HUNDRED THOUSAND
AND NO/160 BOLLARS ($63.700,000) and that the rraximea aggregate amout of
principal, interest andd other indebtedness (now or hereatter awedy secured by this Mortgage is
ONE HUNDRED NINETY-ONE MILLION ONIE HUNDRED FHOUSAND AND NO/100
DOLLARS ($191,100.000).

57!

(W Mortgagor acknowledges and agrees that (0 the Debt secured herekvconstitutes
« business foan which comes with the purview of Section 4 of the Tnterest Acta8ls
LLCS 205/0/01 et seq.y and (i) that the Debt is an exempt transaction under the Truth-
in-Lending Act, 15 ULS.C. Sec. 1601 et sey.

(M Mortgagor acknowledges and agrees that the transaction of which this
Murtgages a part is a transaction which does not include either agricultural real estate
(as defined in Seetion 15-1201 of the Foreclosure Law or vesidential real estate Gis
detined in Section 15-1219 of the Foreclosure Law).
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IN WITNESS WHEREOF, the Mortgagor has duly executed this Mortgage the day

and yeur fiest above writien.

.37

TRIANGLE PLAZA VENTURE L.L.C.,
a Delaware limited liabitity company

By: SOFL-IV Equity IV, L.1.C.. a
Connecticut limited liability company and
its general munager

By: SOF] IV Munagement, L.1.C.. u
Connecticut limited liability company and
is general manager

By: Starwood Capital Group, L.L.C., a
Connecticut limiwed liability company and
its general manager

By: et
Namw:

Title: ________Senicr Vice Prasigent
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STATE OF Cunn tcbieut )
) : 88

COUNTY OF fg.. field )

I, the undersigned Notary Public, centity that _Jeceme C.4.lvey . personally came
before mie this day and scknowledged that he is the 4gaac Vi« ent  of Starwood
Capital Group, L.L.C., a Connecticut limited liability company, as general manager of SOF]
IV Management, L.L.C.. a Connecticut mited liability company, as general manager of
SOFL-IY Eyuity 1V, L.L.C., a Connecticut limited liability company, as general manager of
Triztgic Plaza Venture, L.L.C., a Delaware limited fiability company, and that by suthority

duly givesond as the act of the Sealac Ve feaideat of ﬁmmdjrjhﬁ.ﬁmﬁ.ﬂﬁ;thc
foregoing irstiument was signed for the purposes therein expressed, for and on behaif of
Triangle Plazy Venture L.L.C.

Witness my hamd-and Notarial Stamp/Seal this [53-‘» day of Aprit, 1998,

__L\LLL_E..L_[M ol

Notiry Public _Ceodue Thoneuoe
My Commission Expires: Xe bz 260000

COSTAS THANASQULIS
NOTARY PUBLIC
MCUMMISSION CXPHIES FEB 28, 2002
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EXHIBLT A
(Description of Propenty)

THE SOUTH 30 ACRES OF THE SOUTHWEST /4 OF TTiE SOUTHWEST 1/4 OF
SECTION 2, TOWNSHIP 40 NORTH. RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN (EXCEPT THEREFROM THE LEAST 663 FEET AS MEASURED
PERPENDICULAR TO THE EAST LINE OF SAID SOUTHWEST 1/4 OF THE
SOUTHWEST 174 OF SECTION 2; ALSOQ EXCEPT TiHE SOUTH 50 FEET OF THE
SOUTHWLEST 1rd OF THE SOUTHWEST 1/4 OF SECTION 2 AND EXCEPT ALL
THOSE PORITTONS OF SAID SOUTH 30 ACRES LYING NORTHERLY AND
WESTERLY Gt SOUTHERLY AND EASTERLY LINES OF THI PROPERTY AS
DEEDED TO THE CGUNTY OF COOK FOR HIGHWAY PURPOSES BY DEEDS
RECORDED AS DOC. NOS. 17222711, 17222712, 17222714, 17237847, 17241632 AND
BY CONDEMNATION CAS!: 5883896, PARCEL NT-45), IN COOK COUNTY.,
ILLINQIS.




