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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (th: "Mortgage ), mad- as of April 7 , 1998, by Academy
Drive, L., an [Hlinois Timited Tiability company, having itg
principal place ob business avt 1156 A, Shure Drive, Arlington
Heights, lilinois 60004, ("Mortgagor”), to NOMURA ASSET CAPITAL
CORPORATICON, having its principal place of business at Two World
Financial Center, Building B, 2lst Floor, New York, New York
Attention: ("Mortgagee”) .

WITNESETH:

Tosgecure the payrent of an indebtedness in the oviginal
principalbecum of Three Million Seven Hundred Thousand and no/100
Dollarvs (H%200,000.00), lawtul money of the United Statres of
America, to po pur_. with interest according to a certaln mortgaqge
note ot veven dacd herewith made by Mortgagor to Mortgagee, with a
maturity date ol April 11, Q023 (the mortgage note together with
all extensions, rerewats or modifications thereof being hereinatter
collectively called the-"Note") and all other sums due hereunder,
under the other Loan Documents (hereinafter defined) and under the
Note (said indebtedness ond interest due under the Note and all
other sums due hereunder, (uager the Notoe and under the other Loan
Documentss being hereinatter collectively referred to as  the
“"Dabt”}, Mortgagor has mortgaged, given, granted, bargained, cold,
alienated, onfeoffed, conveyed,contirmed, warranted, piedged,
assignad, and hypothecated and by, these presents does hereby
mortgage, give, grant, bargain, S4DbL. alien, enfaotf, convey,
contirm, warrant, plodge  assign and n‘pJLhe ate unto Mortgogen the
real property dn'<rxb~l in  Exhibit A __attached hereto  ({the
"Premises’ ) and the buildings, %txu\tux'u, fixtures, additions,
'=n1xrqnm¢ntn, axtenslons, moditications, repairs, replacements and
improvements now or hereatter located thereon-iytha “Improvements”) ;

TOGETHER WITH: a.l right, title, interesgt and estate of
Mortaagor now owned, or nereatter acquired, in and terche following
proporty, rights, interests and  estates (the Promises,  the
[mprovements,  and the property, rvights, interests ©oasd ot at e
hareinatter described are collectively referred to herdin as the
"Mortgaged Property’)

() all eagernents, rights-of-way, stuvips and gores of
land, streets, ways, alleys, passages, sewer rights, water,
water  courseds,  water rights and  powerg, air rights and
deve lopment vights, all rights to oil, gas, minerals, coal and
other substances of any kind or uhanctcr, and all estates,
vighto, titles, intevests, privileges, lLibertieg, tenoments,
hereditaments and appurtenances of any nature whatwsoever, in
any way belonging, relating or pertaining to the Premises and
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the Tmprovements aad the reversion and revergions, remainder
and remainders, and all land lying in the bed ol any street,
voad, highway, alloy or avenue, opened, vacated or propoucd,
in tront ol or adjoining the Proemises, to the center line
thereot and all the egstates, vights, titles, interests, dower
and righte of dower, curtsey and rights of curtsey, property,
possession, clatm and demand whatsoever, both at law and in
equity, of Mortgagor of, in and to the Premises and the
Improvements and every part and paveel thereof, with the
appurtenances thereto;

(b) all machinery, furniture, furnishings, equipment,
Computer software and hardware, rixtures (including, without
Limication, all heating, aiv conditioning, plumbing, lighting,
commurirat lons and elevator fixtures) and other property of
every “Xpnd  and  nature, whether tangible or intangible,
what soever sowned by Mortgagor, ov in which Mortgagor has ot
ghall have /on interest, now or hercafter located upon the
Premises and tshe Improvements, or appurtenant thereto, and
ugsable in conndetion with the present or future operation and
occupancy ol the “WPremiges and the Improvewents and all
building equipment,. materials and supplies of any nature
whatgorver owned by ortgagor, or in which Mortgagor has or
ghall have an interesc, now or hereafter located upon the
Premises and the lmprovements, or appurtenant thereto, or
usable In vonnection with the present or future operation,
enjovment and occupancy of clw Promises and the Improvements
(hereinafter collectively reterred to as the "Equipment”),
including any leases of any of the fcregoing, any deposits
existing at any time in cennection with any of the foregoing,
and the proceeds of any sals or trangfer of the foregoing, and
the right, title ard interest of Mortgagor in and to any of
the Equipment that may be subject to any 'security interests”
as detined in the Unifeorm Commercial Cede, as adopted and
enacted by the Staze or States where any of the Mortgaged
Property is located (the "Uniform Commercial Code”), superior
in lien to the lien of this Mortgage;

(¢) all awards or payments, including interest thereon,
that may heretofore and hareafter be made with respecc to the
Premises and the Inprovements, whether from the exereise of
the right of emin2nt domain or condemnation (including,
withoutr limitation, any transfer made in lieu of or in
anticipation of the exercise of said rights), or for a change
of grade, or for any other injury to or decrease in the value
of the Premises and Improvements;

(d} all leasws and other agreements or arrangements
heratofore or hereafter oentered into affecting the use,
enjoyment or occupancy of, or the conduct of any activity upon
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or o, the Premises and the  lmprovements,  including  any
crtensions,  renewals, wodifieations or  amendments theroof
(herernatter collect ively referved to as the "Leases”™) and all
tents, vent o oquivalents, moneys payabile o damages oroin Jiceu
ot rent or o rent o eqpaivalents, royatties {Qncluding, without
Pimit vt ion, oll oil and agas or other mineval royalties and
bonus ), income,  Loey,  recedvables,  pecelipts,  revenues,
deposits Cineluding, without Timitation, security, utility and
other deponita), accounts, cash, idvues, protivs, charqgoes for
gervicen pendered, and other payment. and consideration of
wivetever formoor nature received by oor o paid to or for the
Acsoint ot or bopet ot of Mortagagor or 1t agents or employeoes
Prew any and albl soarees arasing from oo attributable to the
Promeses and rhe lmprovements (hereinatter  collioctively
pebrvisd to an the "Rents”), toyctlva with all proceeds {rom
he saivcpr other dispogition ot the Leases and the right. to
vecorve sande apply the Renta to the payment of the Debt;

ted A g oceeds of  and any uttearned premiumsg onooany
Psnranee polwivg covering Lhe Movtaaged Propervty, including,
without  Limitavign,  the vight  to receive and apply  the
procecdss of any tagurance, judgment:ds, or o sottlements made in
Pien thereot, for danage to the Mortgaged Property;

ity all acccunty, _escrows,  documents,  Dnstruments,
chattel paper, cla~mg, depositu and general intangibles, aw
the torogoing terms are @opined in the Uniform Commeraial
Codbey, o and all tranchises, trads names, trademarks, symbola,
dervice marks, book:s, records, plans, specitications, designg,
drawings, permitys, consenty, Lidenses, management agreements,
contract rights {(including, witheat Limitation, any contract
with any architect or engineer or with any other provider of
quodit or gervices Ltor or in connectionfeith any construction,
repatlr, obr other work upon the Mortgagea-propevty), approvals,
actions, retunds of real estate taxes and Agscasments (and any
other governmental  impositions related o' the Mortgaged
Froperty), and cauges of action that now or hereafter relate
to, are dorvived from or are udged in connecticon with the
Mortagaged  Property, or the use, operation, ‘maintenance,
ocoupancy or enjoyment thereof or the conduct of any business
or activities thereon (hereinafter collectively referced to ay
the "Intangibles™); and

(3) all proceeds, products, oftspring, reats and profits
from any of the foregoing, including, without limitation,
thosw from saie, exchange, transfer, collection, loss, damage,
dispouition, subsgtitution or rveplacement of any of the
foregqoing,
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TO HAVE AND TO HOLD the above granted and described Mortgaged
Praoperty unto and to the uge and benefit of Mortgagee and itw
gsuceetsors and oasoigng, Lorover;

PROVIDED, HOWEVER, these prosents are upon  the  oxpress
condition that, if Mortgagor shall well and truly pay to Mortgagee
the Debtooat the time and in the manner provided in the Note and
this Mortogawp and shall well and truly abide by and comply with
cach and cvery covenant and conairt ion set forth horvein, in the Note
and in the other Loan Documenty (hereinaftor defined) in a timely
manter, these pregents and the estate hereby granted shall ceage,
torminase axt be volid;

AND” Moartgagor represgents and warrants to and covenants and
Aqrers witieMortgagee as ol Lowes:

BART I

JENERAL PROVISIONS

L Payment _¢f . Debt and Incorporation _of Covenants,
Conditione and Agreemynts. Mortgagor shall pay the Debt at the
time and o the manner provided in the Note and in this Mortgage.,
ALl the covenantys, conditions and aurcements contained in (a) the
Note and b adl and any of 'the documents including the Note and
this Mortger now o herveatter fexiceuted by Mortgagor and/or others
and by or o favor ot Mortgagpsn, which evidencoes, secures or
guarantvees ali or any portion ot vie payments due under the Note or
othaerwive 1y executed and/or deliveved in connection with the Note
and this Mortgage (the “"Loan Documente’ ! are hereby made o part of
this Mortgugpe to the gsame extent andswith the same force ays if
tully set torvh herein, The Note iy ovidencor ob that cervtain loan
mades o the Mortgayor by the Mortgagee (the” “Lean”) .

2. wWarranty of Title. Mortaqajgor warrants that Mortgagor has
good, marketable and insurable title to the Mortgdged Property and
hag the fall power, authovity and right to execute;- deliver and
pertorm  its obligations under this Mortgage and o encunber,
mortdage, give, grant, bargain, sell, alienate, onteGfn, convey,
contivm, piedge, ansign and hypothecate the same and thal/Mortgagon
pogsedsen an uneneumbered  feoe o estate in the Promises fand  the
Improvements and that it ownsg the Mortgagoed Property free and clear
of all Liens, encumbrances and charges whatscever except for those
exceptions shown in the title insurance policy insuring the lien of
this Mortaage and that this Mortgage is and will remain a valid and
entovceable tirst Lien on and security intereost in the Mortgaged
Property, subject only to gaild exceptions, Mortgagor shall forever
warvant, letend and pregerve such title and the validity and
priovity ot the lien of this Mortgage and shall forever warrant and
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detend the same to Mortgagee against the claims of all persons
whomsoover,

Insurance.

(a)  Mortgagor, at i1ts gole cost and expense, for the
mutual benefit of Mortgagor and Mortgagee, shall cbtain and
maintain during the entire term of this Mortgage (the “Term™)
policles of insurance against logs or damage by fire,
lightning, wind and such other perils as are included in a
standard "all-risk” or "special causes ot losg” form, and
against loss or damage by all other risks and hazards covered
bywa standard extended coverage insurance policy including,
without limitation, riot and civil commotion, vandaligm,
maliciens mischief, burglary and theft. Such insurance shall
be inan- amount equal to the greatest of (i) the then full
replacensnt. cost of the [mprovements and Equipment, without
deduction (tor physical depreciation, (ii) the outstanding
principal balance of the Loan, and (iii) such amount that the
insurer would_ gt deem Mortyagor a co-insurer under said
policies, The' policies of insurance carried 1n accordance
with this paragraph shall be paid annually in advance and
shall contain a “Replacement Cost Endorgement”™ with a walver
of depreciation and (247 "Agreed Amount Endorsement”. The
policies shall have & deductible no greater than 525,000
unless agreed to by Mortgagee.

(b) Mortgagor, at its-sole cost and expense, for the
mutual bencfit of Mortgagor and Mortgagee, shall also obtuin
and maintain during the Term the following policies of
insurance;

(1) Flood insurance if any. part of the Mortgaged
Property is located in an area identified by the Federol
Emergency Management Agency as an avee having special
flood hazards and in which flood insurar<e has been made
available under the National Flood Insurapce Program in
an amount at least equal to the outstandira-principal
amount of the Loan ovr the maximum limit Ol . ‘coverage
available with respect to the Improvements and iquipment
under said Program, whichever is less.

(ii) Comprehensive General Liability or Commercial
General Liability insurance, including a broad form
comprehensive general liability endorsement and coverage
for broad form property damage, contractual damages,
personal injuries (including death resulting therefrom)
and a liquor liability endorsement if liquor is sold on
rha Mortgaged Property, containing minimum limits per
occurrence of  §1,000,000.00 and $2,090,000.00 in the
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g pregate for any policy year. In addition, at least
S5%,000,000,00 oxcews and/or umbeolla Liability rnsuranee
shall be obtained and maintained for any and all c¢laims,
including all legal Tiabilivy imposed upon Mortgagor and
VL court costys and artorneys” fee incurred in connection
with the ownership, operation and maintenance ot the
Mortgaged Property,

(iii) Fontal ious and/or business interruption
insurance inoan amount  equal to the greater ol (A)
cutimated  grogss  revenues  over 18 months  {rom  the
oprrations of the Mortgaged Property or (B) the projected
oprerrating expenges (including stabllized management. foees,
wpplicable reserve deposits and debt service) over 18
aduthe tor the mailntenance and cperation of the Mortgaged
Proosrty., The amount ol such  insurance  shall  be
incrdaeed from time to time during the Tecm as and whon
now feases and ronewal leases are entered into and the
Rentaincrease or the outimate of (or the actual) grosg
rovenue, Lagdmay be applicable, increasey,

(iv) Tnsurance aagainst  losgs  ovr  damage  from
(A} leakage ol ssprinkler systems and (B) explosion of
steam boilers, air<Conditioning equipment, high pressure
piping, machinery and equipment, pressure vessels or
similar apparatus tow' or hereatter installed in the
Improvements (without ozclusion tor explosions), in an
amount at leagt equal to4he outstanding principal amount
of the Note or $2,000,000400 whichever is less,

(v) Worker's compensation insurance with respect to
any  employees  of  Mortgagor, as  required by any
governmental authority or legal regquirement.

(vi) During auy period of repa.rsor restoration,
builder's "all risk” insurance in an amount equal to not
less than the full insurable value of ~the Mortgaged
bProperty  against  such  risks (including, without
limitation, fire and extended coverage and collapse of
the Improvements to agreed limits) as Mortyagee may
request, in form and substance acceptable to Martgagee.

(vii) Ordinance or law coverage to compensate
{or the cost of demolition and the increased cost of
const ruction.

(viii) Such other insurance as may from time to
time be reasonably required by Mortgagee in order to
protact its lnterests,

WO Wsddu i VL uN (] s AW
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() ALl policiey ot insurance (the “Policies™) roquired
pursuant to this paragraph: (i) shall be lasued by companies
approved by Mortgagee which, subject to Mortgagee's standard
tnsuwrancee  approval  critevia,  approval o shall  not be
unreasonably withheld or delayed, and licensed to do buyiness
in the state where the Mortgaged Property ig located, with a
¢laims paying ability rating of “HHR" oy better by Standard &
Poor 's Rat ings Services, a division of MeGraw-Hill Companiey,
[ne, and o rating of “A:VIE" or borvter in the curvent Hest'u
Insurance Reports; (i1} shall  oane  Mortgagee and  its
successors and/or assigns as their interegt may appeear as the
martogage ;G shall contain o Non-Contributory Standard
MoTEgages Clause and a Lender's Losn Payable Endorsement, or
thivitegquivalenty, naming Mortqgaaqee as the pergon to which all
paymieitys made by such insurance  company  shall  be o paid;
(iv) ondldl contain a walver ol subrogation against Mortgagee;
(v) chall s maintained throughout the Term without cogt to
Mortagagee s Aei) shall be asoitgned and the originaly del tvered
te Movtgagee gincluding certifiod copies of the Policies in
etbfect cen the=ddte hereot within thirty (30) days after the
cloging of the Lean!; (vii) shail contain guch provisions ay
Mortagagee deems reasonably necessary or desirable to protect
Lt interest  incelwdadng, withour  limitation, condorsements
providing that neithen Mortgagoer, Mortgayee nor any other
party shall be a co-iasurer under gald Policies and that
Mortagagee  shall preceiveat least  thirty (30) days prior
written notice of any modificotion, reduction or cancellation;
and  (viii) shall be satistadtoary in form and substance to
Mortaager and shall be approved by Mortgagee ag to amounts,
form, piskh coverage, deductibled,/ lona payees and insuredds,
Movtewgor shall pay the premicns for such Policies  (the
“Insurance Premiums”) as the game bacows due and payable and
shall furnish to Mortgagae evidence ofthe renewal of each of
the bPolicies with receipts for the paymeai” of the Insurance
Premiume  or  other evidence ot wuch payment  reasonably
satisfactory to Mortgagee (provided, howevee) ' that Mortgagor
s not regquired to furnish such evidence ot payment  to
Mortgagae in the event that such Insurance Premives have been
paid by Mortgagee pursuant to Paraaraph. b hercof) ., It
Mortgagor doed not furnish such evidence and receipcs at least
thirty (30) days prior to the expiration of any Cxpiring
Policy, then Mortgagee may procure, but. shall not be obligated
to procure, guch insurance and pay the Insurance Premiums
rheretfor, and Mortgagor agrees to reimburse Mortgagee for the
cost of such Insurance Premiums promptly on demand, Within
thirty (30) days after request by Mortgagee, Mortgagor shall
obtain such increases in the awounts of coverage required
heveunder as may be reasonably requested by Mortgagee, taking
into consideration changes in the value of money over time,

D ted MeEisl VLT ON L] S0 AM
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changes in liability laws, changes in prudent customs and
practices, and the like,

() 1f the Mortgaged Property shall be damaged or
destroyed, in whole or in part, by tive or other casualty (an
“Insured Casualty”), Mortgagor shall give prompt notice
thereat to Mortgagee., Following the occourrence ol an Insured
Casualty, Mortgagor, regardless of whether insurance proceeds
are avaiiable, shall promptly proceed to restore, repair,
roplace or rebuild the same to be of at least equal value and
of substantially the same character as prior to such damage or
dedsruction, all to be effected in aceordance with applicable
Faw.. The expenges incurrved by Mortgagece in the adjustment and
colllyat ton of insurance proceeds shall become part of the Debt
and v Ssecured hereby and shall be reimbursed by Mortgagor to
Mortygace oy upon demand.,

() ap _case of logs or damages covered by any of the
Policies, the following provisions shall apply:

(i) In-che event of an Insured Casualty that does
not exceed tan_percent (10%) of the ovriginal principal
amount of the Nate, Mortgagor may settle and adjust any
claim without thecounsent of Mortgagee and agree with the
insurance company or companieg on the amount to be paid
upon the loss; provideo that such adjustment is carried
sut in a competent and timely manneyr, In guch case,
Mortgagor iz hereby autherized to collect and receipt for
any such insurance procecds

(11) In the evant an Inaured Casualty shall oxceed
ton pereent (10%) of the oriyindl principal amount of the
Note, then and in that event, Mo{hwagee may settle and
adjust any claim without the consewt.of Mortqgagor and
agree with the insurance company o4 companics on the
amount. to be paid on the losy and thelproceeds of any
such policy shall be due and payable sotlely to Mortgage:
and held in egscrow by Mortgagee in accordones with the
terms of thia Mortgage.

(1ii) In the event of an Inwured Casualty where
i

the loay ig inan aggregate amount less than twenty-five
peroeeont (36%) of the original principal balance of the
Note, and if, in the reasonable judgment of Mortgageco,
the Mortgaged Property can be restored within six (6)
months and prior to maturity of the Note to an economic
urttt not legys valuable (including an assesament ot the
fmpact  of  the terminatton of any Leases due to such
tnsured Casualty) and oot bess useful than the same wid
prior to the houred Casualty, and atter such restoration
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will adequately secure the outatanding balance of the
Debrt, then, 1t no kvent of Default ({(as hereinaftor
doet ined)r shall have occurred and be then continuing, the
proceeds  of  insurance  {after reimbursement ot any
oxpensed incurred by Mortgagee) shall be applied te
roimburse Mortgagor for the cost of restoring, repairing,
replacing or rebuilding the Mortgaged Property or part
thervof aubject to the Insured Casualty, in the manner
aot lforth below, Mortgagor hereby covenants and agreog
to commenee and diligently to prosecute such restoring,
roepairing, replacing or rebuiiding; provided always, that
Mortgagor shall pay all costs (and if reguired by
Mot gagee, Mortgagor shall deposit the total thoereof with
ortgager  in o advance)  of  such restoring, repairing,
yeplacing or rebuilding in excess of the net proceeds of
insuwrance made available pursuant to the terms hereof,

(v} Except as provided above, the procceeds of
insurance-collected upon any Insured Casualty shall, at
the optiet/ of Mortgagee 1n  its sole discretici, be
applied t©o <Lhp payment of the Debt or applied vo
reimpurse Mortaagor for the cost of restoring, repairing,
veplacing or rebuilding the Mortgaged Property or part
thereof subject ‘=0 the Ingured Casualty, in the manner
set. forth below, ILf Mortgagee e€lects to apply any
proceeds of insurance to the payment of the Debt prior to
thee final sale of the Loan in a secondary market
transaction (for purpogey of this Paragraph and for
purposes of Pavagraph 7(c¢y helow, a sale of the Loan in
a  Financial  Asset  Sccurycization Investment  Trust
("FASIT") transaction shall-iot_be deemed to be a final
sale of the Loan in a secondary market transaction),
Mortgagor shall immediately upen  demand  reimburse
Mortgagee tor any and all Hedge Logses (ag hereinafter
detined) resulting, either divectly or andirectly, from
that portion of the Debr so paid. Additionally,
throughout the term of the Loan if an Everncof Default,
or an ~vent with notice and/or the passage ol cime would
constitute an Event of Default, has occurred-then the
Mortgagor shall pay to Mortgagee, with respett’ to any
puyment of Debt pursuant to this paragraph, an addicional
amount.  equal  to the Yield Maintenance  Premium
{horeinafter defined), it any, that would be required
ander  Paragraph 52 hereot it a Defeasance  Deposit
(hreinafter defined) was to be made by Mortgagor. Any
such application to the Dobt shall (A) be applied to
those paymentsg of principal and irterest last due under
the Nots but shall not postpone any payments othoerwise
roquired pursuant to the Note other than such last due
paymients and (B) cause the Note to be re-amortized in
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accordanee with its terms and conditlong,  For purposes
hereot,  "Hedge Losses" hall mean all actual  Tossen
incurred by Mortqagee  ino connection with  the hedqge
pousitions taken by Mortgagee in order to fix the fnitial
Interest Rate {ag detined in the Note) on the Loan.
Mortygagor acknowledges that in ovder for Mortgagee to fix
the [nivial Interest Rate on the Loan, Mortgagee entered
into hedging transactions by uelling U.S. Treasury
goecuriticos, which hedging transact:ons would have to fave
vunwound® it all or any portion of the Loan is paid down.
Notwithatanding the foregoing, in the event of an Inoured
Casualty  where  Mortgagee  has  exercised  its option
pursuant  to  this  Subsection  3{e) (iv) to apply the
procands of insurance to the payment of the Debt, and
srovided no Hvent of Default has occurred and remaing
wacared, or an event with notice, and/or the passage of
Pl would corstitute an Event of Default, has occurred,
then and only then may Mortgagor, at its option, within
Forty=tive (4%) days alter Mortgagee has applied guch
insuranciprocends to the payment of the Debt, pay Uhe
entive pringipal balance ot the Note and any othep
amounts outstanding on any payment date under the Note
thereattor, without payment of a  Yield Maintenance
Premium (as herdinatter defined) .,

(v) In the dvent Mortgagor iz entitled  to
reimbursement.  out  wfy insurance  proceeds  held by
Mortqgages, such proceeds shall be disbursed from time to
rime upon Mortgagee being furnished with (1) evidence
gatislactory to it ot the edrimated cost of completion of
the restoration, repair, riplacenent and rebuilding,
(2) funds or, at Mortgagee ' s option, assurances
satisfactory to Mortgagee that sucn-funds are avaiiable,
sutficient in addition to the proceeds of insurance to
complete the proposed restorvation, szpalr, replacement
and rebuilding, and (3) such arch.tect(s certilicates,
waivers of llen, contractor's sworn statements, title
insurance endorsements, bonds, pla:s of survey and such
other evidences of cogt, payment and pertormance  as
Mortgages may reasonably requirve ard approve. ” ortgagee
may, in any event, require that all plans  and
specifications for such restoratior, repair, replacement
and rebuilding be submitted to and approved by Mortygagee
prior to commencement of work. No payment made prior to
the final completion of the restoration, repair,
replacement and rebuilding shall exceed ninety percent
(90%) of the value of the work performed from time to
time; funds other than proceeds c¢f insurance shall be
disbursed vrior to disbursement of such proceeds; and at
all times, the undisbursed balarce of such proceeds
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remaining in the handa of Mortgagee, together with funds
deponited for that purposce or irrevocably committed to
the satiafaction of Mortgagee by or on behalf of
Mortagagor for that purpose, shall be at least sufficient
in the reagsonable judgment of Mortgagee to pay ftor the
cont ob completion  of  the  regtoration, repair,
roplacement or vebuildiog, free and eolear of all liens or
claime for Lien.  Any surplus which may remain out ol
insurance proceads held by Mortgagee atter payment ol
such  costy  of  restoration, repair,  replacenent  or
rebullding shall be paid to any party entitled theveto,

4. Payment of Taxes, Etc. Mortquur shall pay all taxes,
Gniognmends, water rates and sower pents, now or hereatter levied
aroassessed” or imposed against the Mortgaged Property oroany part
thereot (the"Taxes”) and all yround rents, maintenance chaeges,
other  impostiiens, and other  charqey, including, without
Limitation, vauwlt «harges and licenge feon for the use of vaulty,
chutes and similar areay adjoining the Premises, now or herealter
levied or aiseassed ofnpoged against the Mortgaged Property or any
part theveot (the "Otaer Charges”) s the game bocome due and
payable, Mortgagor wirl deliver to Mortgageo receipts for payment
ar other evidenee satigfoctory to Mortdgagee that the Taxes and
Other Charges have boon go potrd or are not then delinquent no later
than thirty (10) days priov to the date on which the Taxes and/or
Other Charges would otherwige be aelinquent if not paid., Mortgagor
shall not subter and shall prowptdly causie to be paid and discharged
any lien ov charge whatsoever whicie may be or become a lien or
charge against the Mortgaged thropercy, cand shall promptly pay tor
all utility services provided to the Moviaaged Property. Mortgagor
shall furnish to Mortgagee receipts for fae payment of the Taxes
and  the Other Charges prior to the date the same shall bocome
delinquent  (provided, hewever, that Mortgagor is not required to
Furnivh auch receipts for payment of Taxes in/tie event that such
Taxes have baon patd by Mortgages pursuant to pordagraph $ hercoot),

%.  Tax_and Insurance Escrow Fund. Mortgagor shall pay to
Mortqgagen ol the eleventh day  of euach calenagar month
() one-twelfth ot the Taxes that Mortgages estimates. will be
payable during the next ensuing twelve (12) months in_oxder to
accumu!late with Mortgagee gufficient funds to pay all suchTaxen at
Least thirty (30) days prior to their respective duc dates, and
(b) one-twelfth of the Insdrance Premiums that Mortgagee estimates
will be payable for the renewal ot the coverage afforded by the
Policies upon the expivation theveot 1n order to accumulate with
Movtgagee sutticieat fundg to pay all such Insurance Premiums at
least thirty (30) days prior to the expiration of the Policies
(said amounts in (a) and (b) above hereinafter called the "Tax and
Insurance Escrow Fund”). The Tax and (nsurance Escrow Fund and the
paymente of interost ov principal or both, payable pursuant to the
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Note, shall be added together and shall be paid as an aggregate sum
by Mortgaygor to Mortgayee. Mortgagor hereby pledges to Mortgagee
and grants to Mortgagee a security interest in any and all monies
now or hereatter deposited in the Tax and I[nsurance Escrow Fund au
additional security for the payment of the Debt.  Mortgages will
apply the Tax and Insurance Escrow Fund to payments of Taxes and
lnsucance Premiums required to be made by Mortgagor pursuant to
Paragraphis i and 4 hereof. In making any payment relating to the
Tax and Insurance Escrow Fund, Mortgagers may do so according to any
bill, statement or estimate procured from the appropriate public
ot fice {with roupect to Taxes) or insurer or agent (with respect to
Insuransge Premiums), without inquiry inte the accuracy of  such
bill, “usvorement or estimate or into the validity of any tax,
assesament sale, forfeiture, tax lien or title or claim thereof,
If the amoawe of the Tax and Insurance Escrow Fund shall exceed the
amounts  dur A0for Taxes  and  Losurance  Premiums  pursuant  to
Paragraphs. § anda hereof, Mortgagee shall, in its sole discretion,
return aply exeeds o Mortgagor or credit such excess against future
payments to be made, to the Tax and insurance Escrow Fund, In
allocat ing such exceas, Mortgagee may deal with the person shown on
the records of Mortyagoes to be the owner of the Mortgaged Propoerty.
[f at any time Mortgagee- determines that the Tax and Insurance
pucrow Fund o onot or willonot be sulficicent to pay the items set
Forth in () and (b)) aboves Mortgager shall notify Mortgagor of
such determination and Mortgaeaor shall  increadse  its monthly
payment s to Mortyagee by the amount that Mortgagee estimates Lus
sufticient to make up the detidiency at least thivty (30) days
prioe to delingquency of the Tages and/or expiration of  the
tolicies, as the case may be. Uponsthe occurrence of an Event of
Detault, Mortgagee may apply any sums{vhen present in the Tax and
Lnsuranee BEserow Fund to the payment O tie Debt in any order in
ite sole digscretion. Until expended or applied as above provided,
Any amount s in the Tax and Insurance Eserowaund shall constitute
adittional gecurity tor the Debt.  The Tax ead” Insurance Esarow
Fand shall not constitute a trust tund and may e commingled with
other monies hold by Mortgagee. The Tax and Insurance Fscrow Fund
shiall b held in an interest bearing account in Mortoagpee ' s name at
A tinancial  instivution selected by Mortgagee “dapc ity sole
liscrotion. ALl earnings or interest.  on the Tax anasInsurance
Eacrow Fund shall be and bocome part of such Tax and (Jusurance
Bt ow Fund and shall be disbursed as provided in this Paradyaph b,
[t Mortgagee so clects at any time, Mortgagor shall provide, at
Mortgagor ' s exprise, a tax gervice contract tor the Term issued by
A tax reporting agency acceptable to Mortgagee. T Mortgagee sdocs
not so elect, Mortgagor shall reimburse Mortgagee for the cost ol
making annmial tax searches throughout the Term,

h Replacement and Rollover Escrow Funds.
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()  Mortgagor shall pay to Mortgagee on the eleventh day
of rach calendar month an amount cqgual to one-twelfth of
S1, 494, the amount estimated by Mortyagee in its sole
Aiagcretion to bo due for replacements and repairs required to
b made to the Mortgaged Property during the calendar year
{th» “Replacement Eacrow Fund"). Mortgagor hereby pledges to
Mortgagree any and all monies now or hereafrer deposited in the
Roplacement Escrow Fund as additional security for the payment
of the Debt.  Beginning January 11, 2000, and every January
Lith thereatter for the term ot the Loan, Mortgagor shall pay
Mortgagers an amount equal to one twelfth of 102.5% of the
praviously required annual Replacement Escrow Fund amount on
gach monthly payment date for one year {or until the Loan is
debtéoced in full pursuant to Paragraph 52 nereof) .
Notwirhatanding the foregoing, Mortgagee may reassess its
oot imatcof the amount necessary for the Replacement BEscrow
Fund tromasime to time and in its reasenable discretion, and
may adjustdthe monthly amounts required to be deposited into
the Replacement Escrow Fund after giving thirty (30) days
notice to Mortgagor, It an adjustment 1s made, Mortgagor
shall be required-to pay the adjusted monthly amount until
January 11th following one year ftrom the date the first
adijusted monthly padyrment is made. Commencing at that time,
and overy January 1ith thereafter for the term of the Loan,
Mortagagor shall pay Morigagee an amount equal to one twelfth
of 102.5% ot the previously required annual Replacemert Escrow
Fund amount on each monchiy payment date for one year,
Provided that no Event of éfault shall exist and remain
uncured, Mortgagee shall wmake  disbursements from the
Roplacement  Bscrow Fund as ‘requested, in writing, by
Mortgagor, and approved by Moritgagee in its reasonable
discretion, on a monthly basis in ircrements of no less than
51,000.00 upon delivery by Mortgagoc- of copies of paid
invoices (or with respect to requasts in.excess of §510,000.00,
unpatd invoices) for the amounts requestezm;.a certilication
from the Mortgagor stating: (a) the natureCand type ol the
related replacement or  repair, {(b) thatc the related
voplacement  or  repair has been completed  in Jo. gond and
workmaul ike manner and (¢) that the related replacement or
repait has been paid for in full (or, with regpect to requests
in excess of $10,000, will be paid for in full from the
requested disbursement) and, if required by Mortgagee, lien
waivers and releaves from all parties furnishing materials
and/or services in connection with the requested payment. Any
disburgenent by Mertgagee hereunder for a capital item in
excess of $10,000.00 and not already paid for by Mortgagor,
shall bo made by joint check, payable to Mortgagor and the
applicabli:  contractor, supplier, materialman, mechanic,
subcontractor or other party Lo whom payment ig due in
connect ion with such capital item. For items that Mortgagee
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detaormines: to be material, Mortdgagee may require an inspoection
af  rlee Mortgaged Property at Mortdgagor's expenge prior to
making o disbursement  in oorder too overify completion  of
replacenents and repairs for which reimburgement is sought,
The Replacement Escrow Fund shall be held in an interest
bearing aceount in Movtyagee s e at a Financial institat ion
selected by Mortgagee inits sole discretion, All earnings or
interest on the Replacement Eoscorow Fund shall be and bocome
part ol sach Replacement Bscrow Fund and shall be disbursed as
provided in this Paragraph_ta). Upon the occurrence of an
Fvent of Detault, Movtgagee may apply any sums then prosent in
tha Replacement Escerow Fund to the payment of the Debt o oin any
ordur in ity sole diserecion, The Replacement kEscrow  Fund
shaldnor constitute a trust fund and may be commingled with
other anenies held by Mortgagee,

(bl Morvgagor  shall also pay to Mortgagee on the
e loventh dayoot ecach calendar month Five Thousand Five Hundred
and no/10¢ Doldars (§9,500,00), which shall be deposited with
and held by Mottgagee tor tenant improvement and leasing
commigsion obliqaions incurred tollowine the date hereof (the
“Rollover Escrow -Fund”). The amounts deposited into the
Rellover BEscrow Fund-enall be allocaved to tenant improvements
and  leasing commission. related to the portions of  the
Mertgaged Property preseptly being leased by: (i) Omeda
Communications, (ii) Executive Greclings and (iii)  Denmac
Systems as follows:  950% Oweda Communications; 25% Executive
Greetings; and 29% Denmac Sysrems.  During any time period
that the Rollover Reserve Fund egquals or exceeds $200,000.060,
Mortygagor shall not be required to make monthly deposits into
the Rollover Escrow Fund, subject tothe followling exception:
ift, pricr to August 1, 2000, Mortaacor has not delivered
ovidonce o Mortgagee that Omeda Concunications, ITne. has
renewed 1ty lease at the Mortgaged FProperty, then Mortgagor
shall deposit an additional $8,300.00° monthly into the
Rollover Reserve Fund to be allocated ) to  the Omeda
Communications space until the Rollover Escrow rfund excoeeds
$300,000.00. Notwithstanding the forvegoing,—in_the event
Omeda Communications, Ine. has not renewed the lease prior to
August 1, 2000, if Mortgagor leases <the space (currently
occupled by Omeda Communications, Inc. te another tenant (the
"Succossor Tenant"), upon approval by Mortgagee of the lease
with the Successor Tenant, Mortgagor may cease making the
additional monthly $8,300 deposit. Upon presentation of
evidence to Mortqagee, satisfactory to Mortgagee in its sole
discretion, that all leasing commission, the cost of all
tenant. improvement work, and all other expenses that Mortgagor
reagsonably knows it will incur in connection with the lease at
the time the lease is entered into, have been paid in full,
Mortgajor shall be permitted to withdraw from the Rollover
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Facrow Fund all amounts in the Rollover kascrow Fund in excess
of $200,000.  furthermore, upon renewal of a Lease for one of
the  anaces carvent by ocoupied by Oreda Communications,
Execut ive Greet ings or Denmae Systems for a period ob at leaust
two (2) years beyond the optional Prepayment Date, the funds
in the Rollover Escrow Fund allocated toe such upace shall be
tolovgiod to Mortgagor.  However, upon treleage of such funds
from the Rollover Egcrow Fand, Mortgagor shall make a monthly
deposit, in accardance with the provisions above, of Five
Thousand Five Hundred bDoliarys (5%,500,00) into the Rollover
poacrow Pund, until the total awmount in the Rollover Ruocrow
Fumd equals or excoeeds $200,000. Mortgagor shall make such
monthily deposit during any period when the total amount in the
Roldosor Bacrow Fand is less than S200,000. In addivion,
Mortgagar vhall pay to Mortgagee for deposit in the Roliover
Bocrowsmad fand specitically fnto the account. of the tenam
that  ia=vhe  source of the funds) all funds received by
Mortgagor Zrom tenants in connection with the cancellation ol
any Leawesy including, but not limited to, any cancellation
tees, penaltice, cenant improvements, laasing commissions ov
cther chavges. "Mortgagor hereby pledges to Mortgagee any and
all monies now or herveatter depostted 1a the Rollover Escrow
Fund  an additionalC eecurity for the payment of the Debt,
Mortagages may pteadsele g ost imate of the monthly amount
necessary to be deposited into the Rollover Escrow Fund and,
upott hotice to Mortyagor, Mortgagor shall be required to
depostit into  the RollovepBEscrow und  each month  such
veastodged amount., Mortyageo” shall mage disbursements from
tho Rollover BEscrow tund tor exponsces rveasonably incurred by
Mortagagor tor npew Leaseys entedod  into by Mortgagor  in
accordance with the provisions olbiparacraph _8{d) below. All
such  oxpenses shall be approved by Mortgagee in its sole
diveretion. Provided that no Bvent ot bafault shall exiat and
rematn uncured,  Mortgageo  ahall  makas slisburgements as
requested by Mortgagor on a monthly basis A dncrements of no
less than $1,000.00 upon delivery by Mortgador of copies of
pald  invoices (or with respect to pequests o excess of
$10, 000, unpaid invoicez) for the amounty requested-for tenant
improvements  and  leasing commigsions, the newly executed
Levaae,  extonsion, rvanowal, or modibication, wich terms
commensurate  with the expired Leage, a cortilicataon tor
tenant  lmprovenent disbursements from the Mortgagor stating
(a) the nature and type of the related improvement, (b) that
the related itmprovement has been completed in a good and
workmanlike manner and (¢} that the related improvement has
beon paid in full (or, with respect to regquests in excess of
510,200, will be paid for in tuil from the requested
disburgsement) or a certification tcr leasing commisuion
disbirgementys stating that guch leasing commission has been
patd in full (or, with respect to requests in oxcess of
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$10,C00, will be paid tor in tull from the requested
disburaement) and, if vequiroed by Mortgaqgee, lien waivers and
tolecaes from all parting furnishing materials and/or services
in cennect ton with the requested payment,  Any dishursement by
Mortaages hercunder in excess of $10,000 and not already paid
for by Mortgagor, shall be made by joint check, payable to
Morcaagor and the applicable contractor, supplier,
marer talman, mechanic, subcontractor, broker or other party to
whom payment ig due in connection with such disbursement. For
any ctem that Mortgagee determines to be material, Mortgagec
may  require an inspection of  the Mortgaged Property at
Moptaagor s expense prior to making o disbursemont in order to
viarity completion of improvements for which reimbursement 1s
songlit. The Rollover Escreow Fund shall be held in an interest
beariue account in Mortgagee's name at a financial institution
soleocdodaby Mortgadee in its sole discretion. All earnings or
interestoon the Rollover Escrow Fund shall be and become part
of such RaVlover Escrow Fund and shall be disbursed as
provided i this Paragvaph 6(b). Upon the occurrence of an
Evens of Detault ,~Mortgagee may apply any sums then present in
the Rollover Bocrow Fund to the payment of the Debt in any
order in its sololdiscretion. The Rollover Escrow Fund shall
not  constivate a trast fund and may be commingled with other
mont s held by Mortgagece.

. Condemnation. Mortgage:r shall promptly give Mortgagee
written rotice of the actual ore¥hreatoned commencement ot any
condemnation or cminent domain predevding o “Condemnation”) .and
shall deliver to Mortgagee copies of 7oy and all papers served in
connection with such Condemnat ton.,  Foldowi g the occcurrence of a
Condemnat ton, Mortqgagor, regardloss  Of whother  an Award
(hereivattor detined) is available, shablloromptly proceed to
restore,  repair,  replace or o rebuild the Csame to o the  extent
practicable to be of at least equal value and ‘of-snbstantially the
Game character ag prior to such Condemnat ton, ali tw be eoffoectoed in
accordance with applicable law,

(a)  Mortgagee ig  hercby irrevocably awpeinted  as
Mortgagor's atrorney-in-tact, coupled with an intevest, with
oxclunive power to collect, receive and retaln any - award or
payment.  (“Award”)  tor any taking accomplished  through «a
Coneemiiat ion (4 "Taking™) and to make any compromise  or
sott lement in connection with such Coademnation, subject to
the provisions of this Mortgage. Notwithuatanding any Taking
by any public or quasi-public authoricy (including, witheut
limitatton, any transfer made in licw of or in anticlpation of
such a Taking), Mortgagor shall continue to pay the Debt at
the time and in the manner provided tor in the Note, in this
Mottt gage and the other Loan Decuments and the Debt shall not
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be reduced unless and unt il any Award shall have been actually
recoived and applied by Mortgagee to expenses of collecting
the Award and to discharge of the Debt,  Mortgagee shall not
bee Liwited to the intervest paid on the Award by the condemning
anthority but shall be entitled to roceive out of the Award
interest at the rate or rates provided in the Note. Mortgagor
shall cause any Award that 1s payable to Mortgagor to be paid
directly to Mortgagee,

(by  In the avent of any Condemnat ion whore the Award ig
in an aggroegate amount legs than fiftecen percont (15%) of the
ordginal principal balance of the Note, and 1f, in the
yoodonable Judygment of Mortygagee, the Mortqgaged Property can
boegtoved within gix (6) monthg and prior to maturity of the
Notrerta an economic unit not less valuable (including an
agsessuent of the impact of the termination of any Leases due
to such=Caudemnation) and not less useful than the same was
priovr to Chwe Condemnation, and atter such restoration will
adequately“secnre the outstanding balance of the Debt, then,
1€ ne Rvent LetoDefault shall have occurred and be then
continuing, the proceeds of the Award (after reimbursement of
any  expenses  incurred by Mortgagee) shall be applied to
reimburse Mortgagol for the cost of restoring, repairing,
replacing or rebuilding Yhe Mortgaged Property or part thereof
subject to Condemnaticn, _in the marner set forth below.
Mortgagor hereby  covenants and agrees  to commence and
diligently o prosecute suciirestoring, repairing, replacing
or rebutlding; provided always. that Mortgagor shall pay all
costya (and if required hy Mortgayee, Mortgagor shall deposit
the total thereof with Mortgacee in  advance) of  such
rastoring, repairing, replacing crrebuilding i1n excess of the
Award made available pursuant to thd terms hereof.

{¢) FExcept as provided above, the-fwerd collected upon
any Condemnation shall, at the option of Mortgagee in its sole
discretion, be applied to the payment of the Debt or applied
to reimburge Mortgagor for the cost of restoring; repairing,
replacing or rebuilding the Mortgaged Property crogart thereof
subject to the Condemnation, in the manner get dorth below.
It Mortgagee elects te apply any portien of an Award to the
payment ot the Debt prior to the final sale of the LOsn in a
secondary market transaction, Mortgagor shall immediately upon
demand reimburse Mortgagee for any and all Hedge Losses (as
defined 1in  Paragraph 3(e) (iv) above) resulting, either
dirvectly or indirectly, from that portion of the Debt so paid,
Additionally, throughout the term of the Loan if an Event ot
Dafault, or an event with notice and/or the pagsage of time
would constitute an Event of Detault, hag occurred then the
Mortgagor shall pay to Mortgagee, with respect to any payment
of the Debt pursuant to this paragraph, an additional amount
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el teo the Yield Maiotenanes Premium, it any, that would be
vequired under Paragraph be hereof L a Deteasance Deposit was
to be o mauede by Mortagagor. Any such application to the Debt
shall (1 be applied to those payments of principai  and
interest Lagt due under the Note but shall not postpone or
rodicee any payments otherwise required pursuant to the Note
other than such Last due payments and (1) cause the Note to
boo o amort tzed in o accordance with ity terms and conditiony,
It the Mortgaged Property is sold, through fLoreclosye orv
otherwine, pricr ro the reeeipt by Mortgagee ot such Award,
Mor oages shall have the vight, whether ov not a deticiency
judddgmont on the Noto shall be roroverable or shall have boeen
Gowaht, recovered or denied, to receive all or oa portion of
Saad-Awand suttreient to pay the Debt,

ey I the oveont Mortgagor dg entitled to reimbursement
uut of themaward received by Mortgagee, such prooecds shall be
disbursed dcom Cime to time upon Mortgagee being furnished
witlt, (L) owidenes satistactory to 1t of the cstimated cost ot
compietion ot orhe  restoration,  repatr,  replacement  and
rebullding resdltisg from such condemnation, (2) fuuds or, at
Mortygidee s opticn, asgsurances satistactory to Mortgagee that
such  fuds are  avao Lable, sufficient in addition to the
procecds ot the Awarll to completo the proposed rescoration,
vepair, replacement and rebuilding, and (3) such architect s
cortiticates, waivers of Lien, contractor’'s sworn statementd,
title insurance endorsemencs,) bonds, plats of survey and such
ather evidences of costy, paymept and performance as Mortquageo
may reasonably reoquire and approve; and Mortgagee may, in any
event, require that all plans ":0d gpecifications for such
restoration, vepair, replacement-ind_ rebuilding be submitted
to and approved by Mortgagee priov to commencement of work.
No  payment  made  prior to the finals completion of the
regstoration, repair, replacement and rebuilding shall exceed
ninety percent (90%) of tne value of the work performed {rom
time to time; tunds other than proceeds of thie Award shall be
disbursed prior to disbursement of such proceeds; and at all
times, the undisbursed balance of such proceeds s emaining in
hands of Mortgagee, together with funds deposited.for that
purpose or jrrevocably committed to the satisidcrion of
Mortgagee by or on behalf of Mortgagor for that purposwe. shall
be at least sutticient in the reasonable judgment of Mortgagee
to pay tor the costs of completion of the restoration, repair,
replacement or rebuilding, free and clear of all liens or
claimz tor lien. Any surplus which may vemain ocut ot the
Award receoived by Mortgagee after paywent of such costs of
restoration, repair, replacement cr rebuilding shall, in the
sole and absolute discretion of Mortgagee, be retained by
Mortgagee and applied to payment of the Debt.
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Leages and Rents.

() Mortgagor dosa heveby absolutely and unconditionally
assign to Mortgages, albl Mortqagor’s vight, title and intervest
in all current and future Leases and Rents, it being tntended
by Mortaagor that thin assignment constitutes a present,
absolute assignment  and not  an assigament  tor additional
secur ity only. Such agsrgnment to Mortgagee shall not be
const rued to bind Mortgages to thae porformance ob any ot the
covenanty,  cotdit tons or provisions contained ino oany  such
Lease or otherwiae  (mpore any obligation upon Mortgagee,
Mostgagor agrees to oxecute and doliver to Mortygagee sach
Aaddet tonal tnstrumentys, in Lorm and cubstance satistactory to
MOYtpagen,  as may hereatter be requested by Mortgagee to
furtios evidence and cont irm such assigument. Neverthoioss,
agubiject oo Che terme of this paragraph, Mortgagee grants to
Mortgagor” e revocable  License  Co operate and manage  the
Mortgaged ©@Yoperty and to collect the Rents, Mortgagor shall
hold the Rontge or 4 portion thereot, sutticient to discharge
all current suecdtdue on the Debt, in trust for the bonef it of
Mortgageo for use s the payment of such sums,  Upon an keent
of Detault, withotut the peed tor notice or demand, the license
qranted to Mortgagde herein shall automatically be revoked,
and Movtgagee shall fmosdiatery be entitled to poguension of
all Rente, whether or inot. Mortgiagee enters upon or takes
control ot the Mortgageld Droperty. Mortgagee is  hereby
granted and assigned by Mortgagor the right, at itas option,
upon revocation ob the liconge qranted herein, Lo enter upon
the  Mortgaged  Property in o/ person, by agent  or by
court cappointed receiver to coldect the Rentia,  Any Rents
colloctod atter the revocation o theo license may be applied
toward payment of the Debt in such oriority and proportions as
Mortgagee in ity sole discrotion shalVdeom proper,

(LY ALL Leawes shall be written on tre atandard ftorm of
lease  which has been approved by Mortgaged. No material
changes may be made to the Mortqgagee approved stendard lease
without the prior written congent of Mortgages which congent
shall not be unreasonably withheid and which /potice o
disapproval shall be given to Mortgagor within fitccen (1w)
business days.  Failure of Mortgacee to regpond witlin such
fifteon (16} business days shall be deemed an approval ob the
gubmittod item by Mortgagee, AllL Leases ghall provide that
they are subordinate te this Murtgage and that the tenant
agrees to attorn to Mortgagee,  Uniess ctherwise approved by
Mortagace,  oach retail  Leaso ghall contain a provision
rogquiring continaous operations of tenant's busineus on the
premises, and shoall contain a prohibition agalngt tepant
operatiing a compel ing business at or near the Mortgaged
Property. No future Lease shall contain auny option to
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purchase, any right of firvst refusal to lease or purchase, any
right to terminate the lease term (except in the event of the
destruction of all or substantially all of the Mortgaged
Property), any  noun-disturbance  or  similar  recognition
agreement,  any requirement that the Mertgagor rebuild the
Mortgaged  Property in connection  with a  casualty or
condemnation of any portion of the Mortgaged Property or which
might adversely affect the rights of any holder of the
Mortgaged Loan without the prior writtoen ceonsent of Mortgagee.
Fach tenant shall econduct business only in that portion of the
Mortagaged Property covered by its lease, Upon request,
Muet Jagor shall furnish Mortgagee with executed copies of all

Lt iy,

(4 Mortgagor (i) shall observe and perform all the
obligqations imposced upon the ITessor under the Leaseu and shall
not do o’ permit to be done anything to lwpair the value of
the Leases as gsecurity for the Debt; (ii) shall promptly send
copins to Mortgagae of all notices of default which Mortgagor
shall send ovweleive thereunder; (iiil shall enforce all the
torm:s:, covenants and conditions contained in the Leaseg upon
the part of the lesgse therounder to be observed or performed,
short of terminatiar thereot; (iv) shall not collect any of
the Rents more than onme” (1) month in advance; (v) shall not
cxecute any other assignment of the lesscr’s interest in the
[eases or the Rents; (vil ghall deliver to Mortgagee, upon
request,  tenant egtoppel coptificates frem eacn commercial
tenant  at the Mortgaged pProporty in form and substance
reasonably gatisfactory to Mortaoqee, provided that aftev the
date hereor, Mortgagor shall noc/le required to deliver such
certificates more frequently than _one (1) times 1in any
calendar year; and (vii) shall exebute and deliver at the
vequest of  Mortgagee  all  such Jdurther assurances,
contirmations and assignments in connectica with the Mortgaged
Property as Mortgagee shail trom time to titesrequire. Except
to the extent Mortgagor is acting in the oridinary course of
business as a prudent operator of property sawilar to the
Mortgaged Property, Mortgagor (A} shall not, alters modify or
change the termg of the Leases in any matervial resprzet without
the prior written consent of Mortgagee; (B) shall rot convey
or transter or suffer or permit a conveyance or tranafcer of
the Mortgaged Property or ol any interest therein so ag to
ettect o merger of the estates and rights of, or a termination
or diminution of the obligations of, tenants under the Leasoes;
(1) shall not consent to any agsignment of or subletting under
the Leases not in accovdance with their terms, without the
prior written consent of Mortgagee; and (B) shall not cancel
0@ terminate the Leases or acceept o swrrender thercot, except
it a tenant is in default thereunder; provided, however, that
any Lease may be ocaneelled it at the tiwe of the cancellation
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therect o new Leage 1o entered into on substantially the same
terie or more bavorable terms as the caneelled Leasoe,

() Mortgagor may entev into proposcd new Leasies and
proposed renewals or extensions ol existing beases without the
priov written consent of Mortgagee 1t such proposed Lease or
XL on (i) 1w not for gredter than or equal to ten
percent. (10%) of the gross leasable area ol the Mortgaged
Property, or greater than or equal to ten percent (10%) of the
total gross rental revenues of the Mortgayed Property; (ii)
shall have an initial term (not including extension terms) of
not less than three (3) years or gredater than ten (10) years;
i) ”hnll provide tor rental rates comparable to existing
lodiu market rates and shall be an arms - length transaction;
(ivieahall not contain any options for vencwal or expansion by
the Vewont thereunder at rentail rates which are either below
compavalaemarket levels or less than the rental rates paid by
the tenant during the initial lease term; (v) shall be to a
tenant which is experienced, creditworthy and reputable; and
(vi) shall comply with the requirements of subparagraph (b),
above,  Mortgagoromay enter into a proposed lease which doe»
not catisfy all of the conditions get forth in clauses (i)
through (vi) immedlately above only with the prior written
consent. of Mcrtgagee,  such congent not to be unreasovnably
withheld or delayed. MOrtgagor expressly understands that any
and all new or proposed lvasasg are included in the definition
ot “"lLease" or “"Leases” ag-sach terms may be used throughout
this Mortgage and the other-iLoan Documents,

(o) All gecurity deposits’ of tenants, whether held in
cash or any other form, shall noL Ve commingled with any other
funds of Mortgagor and, ii cash,( shall be deposited by
Mortgaaor at such commercial or savinus-bank or bankg as may
be reasonably satisfactory to Mortgagee. - Any bond or other
instrument which Mortgagor is permitted 2o hiold in lieu of
cash socurity depositsg under any applicable leggal requirements
shall be maintained in full force and effect —~in the full
amount of such deposits unless replaced by cash/deposits as
heve inabove described, shall be issued by an < institution
reasonably satisfactory to Mortgagee, shall, 1f7 permitted
pursuant to any legal requirements, name Mortgages as payee or
moxthqvw thereunder {(or at Mortgagee's option, be fully

agsignable to Mortgages) and shall, in all respects, comply
thl any applicable legal requirements and otherwise be
reasonably satisfactory te Mortgagee. Mortgagor shall, upon
request, provide  Mortgagec  with evidence  reasonably
saListuctozy to Mortgagee of Mortgagor's compliance with the
foregoing. Following the occurrence and during the conLLnuanco
ot any Event of Default, Mortgagor shall, upon Mothaqee )
request, if permitted by any applicable legal requirements

PG A0t VL uN T S AM

Doc. # 98280074 Page 22 of 68




UNOFFICIAL COPY




UNOFFICIAL COPY

turn over to Mortgoagese the gecurity deposits {(and any interest
herototore carned thereon) with respoct to all or any portion
of the Morrag oped Property, to be heid by Morytgager subject Lo
Phe torms of thee Loeages

", Representations_and Covenants Concerning Loan. Mortyagor
Yepresent s, warrant s oand covenants o as foilows:

{a) The Note, this Mortgaae and the other Loan Documents
Aaree oot subject  toooany  right of  rvescisuion,  aet off,
conttterclatm or detenge, ineluding the defonse ol usury, no
wotld the operation of any of the torms of the Note, this
Mortagaage and the other Loan Document s, or the oxercise of any
pigbd hereunder, roender this Mortgaage unenlorceablo, tn whole
ooty o subject tooany right of rescission, soet-obf,
counterZDim or detoense, ineluding the defense of usuary.

(b AL coertitications, permits, Ticenses and approvals,
inclading, without limitation, certificates ot completion and
ovoupaney perdth required tor the legal use, occupancy ol the
Mortgaged Propeorty,s have been obtained and are in full force
and ebtoct . The Martgaged Propesty is freo ot material damage
and 1noin good repaiy cand there is no proceeding pending for
the total or partind Condemnation oft, or aftecting, the
Mortgaged Property,  The Mortgagor shall comply with all ot
the recommendat tons concerning the maintonance and repair of
the Mortgaged Property which are contained in the ingpection
and engineering report which” was delivered to Mortgaygee in
connection with the origination ot the Loan,

(¢} ALL ot the Improvemenus which were included in
determining the appraised value of the Movtgaged Property lie
wholly within the boundariaeg and buildieg restriction Lines of
the Mortgaged Property, and no ilmprovements on adjoining
properties  encroach upon the Mortgaged beoperty, and no
padements or other encumbrances upon the Premises encroach
upen any of the lmprovements, so o as to affect” vhe viilue or
market ability of the Mortgaged Property except bhose which are
insured against by title insurance. All of the Luprovements
comply with all material requirvements of any applicable zoning
and subdivision laws and ordinancoes,

(d)  The Mortgaged Froperty is not. subject to any Leases
other than the Leases described in the rent rvoll delivered to
Mortygagee tn connection with rhis Mortgaae. No puergson hag any
posgossory interest in the Mortgaged Property or right to
aceupy the same except under and pursuant to the provisions of
the Leagas, The current Leases are in full force and effect
and thare are no defaults thereunder by either party and there
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ave no conditiony that, with the passage of time or the giving
Of notice, ov both, would constitute defaults thereunder .

fed The survey ot the Mortgaged Propervty delivered teo
Mortaagee tn connect fon with this Mortgage, has been performed
by o duly Licensed swrveyor or registered  professional
cngineer i the jurisdiction in which the Mortgaged Properey
i o situated, (s certifiod to the Mortygagee, ity successors and
astsigns, and the title incurance company, and is in accordance
with the most currvent mintmum standards for title surveys as
determined by the Awmerican Land Title Association, with the
siapature and seal ot o Dicensed engineer or surveyor atfixed
Vet o, and does not tall o to o rellect any material matter
At desting the Mortgaged Property or the title thereto,

0y The Mortyaged Property ig o and shall at o all timen
temin vt compliance with o all gtatutes, ordinancoess,
requlat iordss and  other governmental  or quasi -governmental
roquirenents ond private covenants now or hereatter pelating
too the ownentladiip,  construction, use  or operation of o the
Mortaged Propertys

(1) Mortgagor represents that ag of the date hercot, the
marnager ot the  Movidaged  Property  dg First  American
Matiagement , Ine, (the “Manager") and that there ls no written
acprecment ot any kited botweon Mortgagor and Manager regarding
the Mortgaged Property, Themvotal teeg payabie to Manager (o
any subdgcgquent manager approvedb by Mortgagee) ghall not exceed
tive perceat (5%) o0 annual guows revenue, income, repts and
rocerpts generated by the Mortgaged Property and such feo s
tully subordinate o this Mortgage.and the Manager shatl
attorn to Mortgagee.  Mortgagor shall pot terminate, cancel,
modity, renew or o extend the Managemoars Agreement, or enter
into any agrecement rolating to the manageaent or operation of
Vhe Movtagaged Property with Manager or any’ stner party wit hout
the express written consent of Mortgageo, which congent shall
not. be unveasonably withheld. [f at any riwme Mortgagee
contents to the appointment of a new manager, sech ew manager
and Mortgagor shall, as o condition of Mortgagee’s consent,,
execute a Manager s Consent and Subovdination of “Managoement
Agroement. in the form then used by Mortgagee.

10, single __Purpose  _Entity/Separateness. Mot tigagor
reprosents, wartants and covenants as tollowse:

(1) Mortgagor doeu not own and will not own any asset or
property  other  than (i) the Mortgaged  Property, and
(ti) incidental porsonal property necessary for the ownership
or operat.ion ot the Mortgaged Property.,
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() Mortgagor will not engage in any business other than
the ownership, management and operation of the Mortgaged
Property and Mortgagor will conduct and operate its business
ay proesently conducted and operated,

(¢} Mortgagor will not enter into any contract or
agreement with any affiliate of the Mortgagor, any constituent
party of Mortgagor, any guarantor (a “"Guarantor”) of the Debt
or any part thereof or any atfiliate of any constituent party
or  Guarantor, except upon terms and conditions that are
intringically tair and substantially similar to these that
would be available on an arms- lenguh basis with third parties
etvhir than any such party.

(A)  Mortgagor has not incurred and will not incur any
indebteddness,  secured  or unusccoured, direct or indirect,
absolute or  contingent (including quaranteeing any
obligation), other than {i) vhe Debt, (ii) trade and
oparat ionad debt incurred in the ovdinary courdge of busineas
with trade <¢reditors and in amounts as are normal and
reasonable under the circumstances, and (1ii) debt incurred in
the financing of equipment. and other personal property used on
the Premises. No (indebtedness other than the Debt may be
secured (subordinate Or yarl passu) by the Mortgaged Property.

() Mortgagor has notimade and will not make any loans
or advances to any thivd-pavtv (including any affiliate or
constituent party, any Guaisntor owx any affiliate of any
constituent  party or Guarancor), and shall not acquire
obligations or securitics of its‘arfiliates or any constituent
party.

(t) Mortgagor is and will remarp/ solvent and Mortgagor
will pay its debtyg and liabilities (includivg, as applicable,
shaved personnel ard overhead expoenses) froneits assets ag the
sgame ghall become due.,

(q) Mortyago:r has done or caused to be done and will do
all things necessary to observe ovganizational formalities and
preserve  its existence, and Mortgagor will not, /nor will
Mortgagqor permit any constitucnt party or Guarantor co amend,
modity or otherwise change the partnership certificate,
partnership agresment, articles of incorporation and bylaws,
trust or other orqanizat ional documents of Mortgagor or such
const ituent party or Guarantor without the prior written
congsent. ot Mortguagen,

() Mortgagor will maintain all of its bocks, records,
financial statements and bank accounts separate {rom those of
its atfiliates and any constituent party and Mortgagor will
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own Lax returns, Mortgagor shall maintain ita books,
rosolutionys and agreements as of ficial records,

(o Mortgagor will be, ooid at all times will hold itoelt
cout teo the public wi, a legal entity separate and distinet
From any orher entity (including any affiliate of Mortgagor,
any constituent party of Mortgagor, any Guaarvantor or any
affiliate of any constituent party ov Guarantor), shall
correct oany known misunderstanding regarding ptg statug a8 Q
separate entity, shall conduct business an its own name, shall
not cbentify itselt or any of ita affiliates as a division or
poat of the other aud ghall maintain and utilize a separate
Yokeshone number and separate stationery, invoices and checks,

V) Mortgager will maintain adequate capital for the
normi-Outigat tons reasonably foresercable in a business of its
size and dnavactoer and in light of ity contemplated business
Oper vat 1o

(ki Noicheo Mortgagolr nor apy constituent party will
gock the dissolution, winding up, liguidation, consolidation
or merger in whole or in part, ol the Mortgagor.

(1) Mortgagor witd not commingle the funds and other
assoty of Mortgagos with those of any affiliate or constituent
party, any Guarantor, oy ahy affiliate of any constituent
party of Guarantor, or any sther persgon.

(m}  Mortgagor has and wilimaintain its agsets in such
a manner that it will not be costlyor difficult to segreqgate,
aseertain or identity its individual assets from those of any
affiliate o©or constituent party, lany. Guarantor, or any
attiliate of any constituent party or Guarantor, or any other
person.,

(n)  Mortgagor does not and will not hotd i
be responsible tor the debts or obligations o
[ GOn,

tself out to
£ any other

11. Maintenance of Mortgaged Property. Mortgagor shball cause
the Mortgaged Property to be maintained in a good and safe
condition and repair. The Improvements and the Equipment shall not
be removed, demelished or materially altered (except for normal
replacement of the Equipment) without the consent of Mortgagee.
Mortgagor shall promptly comply with all laws, orders and
ordinances affecting the Mortgaged Property, or the use thereof.
Mertgagor shall promptly repair, replace or rebuild any part of the
Mortgaged Troperty that is destroyed by any casualty, or becomes
damaged, worn or dilapidated or that is affected by any proceeding
of tne character referred to in Paragraph 7 hereof and shall
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complete el pay tor any structure at o any time jin the process of
construct ion or repair on the Premiyges, Mortgagor shall not
initiate, join in, acquiesce in, or condgent to any change in any
private restrictive covenant, coning law or other public or private
restriction, himiting or detining the unes which may be made of the
Mortygaged Property or any part thereot, L under applicable zoning
provigions the use of all or any portion of the Mortyaged Propoerty
isoor chall become a nonconforming use, Mortgagor will not cause or
pormtt  such nonconforming use to be digcontinued or abandoned
without the oxpress written consent ol Mortgageoe,  Mortgagor shall
not (1) change the use of the Mortgaged Property, (i) permit or
suttfer 40 occur any waste o or to the Mortagaqged Property or to any
portion=hereot or (111) take any steps whatsoever to convert the
Mortgaged-=Uroperty, or any pertion thereof, to o condominium or
cooperat fvest oame ot management Mortgagor will not install or
poermit tofScinstalled on the Premises any underground storage
tatnk.

L. Tranpier ar Engumbrance of the Mortgaged Property.

(0 Mortgager acknowledges that Mortgagee feas examined
and vl ied on the wreditworthiness and experience of Mortgagor
in owning and opetaling properties such oas he Mortgaged
Property in agreeing oo make the Lo, and that sortgagee will
contanue to rely on Mortaagor's ownership ol the Mortgaged
Property as oa means of maintaining the value of the Mortgaged
Property as security for repayment of the bebt,  Mortaagor
acknowledages that Mortgages - has a o valid  interest  in
maint aining the value ol the/Mortqaged Property so as Lo
ansure that, should Mortgagor defanlit in the rvepayment of the
Debt,  Mortgagee  can  recover thd Debt by a wale of the
Mortagaged Property.  Mortgagor shall not, without the prior
writton consent of Mortgagee, which Jcenaent. shall not be
unreastonably withheld or delayed as provided in Subscction
120y, nell, convey, alienate, mortgage, «acamber, ploedge or
cthewise transter the Mortgaged Propuerty or dny part thercot,
or permit the Mortgaged Property or any part chereof to be
sold, conveyed, alienated, mortgaged, encumbered; pledged or
otherwise transtervred.

b A gale, conveyance, alienation, moygage,
cncunbrance, pledge or transter within the meaning of this
Paragqraph_12 shall be deemed to include (1) an installment
dalus agreenment wherein Mortgagor agroees to sell the Mortgaged
Property or any part theveof for a price to be paid in
installments; (1i1) an agreement by Mortgagor leasing all or a
substantial part of the Mortgaged Property for other than
actual oceupancy by a sgpace tenant thereunder or a sgale,
asgignment or other transfer of, or the grant of a security
interest in, Mortyageor's right, title and interest in and to
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any Leages or any Rents; (Lil) if Mortgagor, Guarantor, or any
deneral partner of Mortgagor or Guarantor is a corporatior,
Lhe voluntary ov involuntary sale, conveyance or transfter ot
such corporation’s stock {or the stock of any corporation
divectly  or  indirectly controlling such  corporation by
operat ion ¢f law or otherwise) or the creation or igsuance of
new stock in oone or a aeries of transactions by which an
agaregate of more than 10% of such corporation's stock shall
be vested in a party or parties who are not now stockholderd
or any change in the control of such corporation; (ivi if
Mortygagqor, any Guarantor or ary genecral partner of Mortgaqgor
OraAlly Guarantor is oa limited or general partnership, joint
yenoure on Limited liability company, the change, romoval,
redlenation  or o addition of o general partner,  managing
partwoeds,  Limited partner, joint venturer or wember or the
ranstvocet the partnership interest of any general partner,
Mt ity qgmrtner or Limited partner or the transfer of the
intraront Gt /any joint venturer or member; and (v) any pledge,
hypothecation — assignment, transfer or other encumbrance of
any ownershipodncerest in Mortgaqgor,

(<) Mortgagee_shall not be required to demonstrate any
detual impatrment OF jte security or any increased risk o of
detault horveuander in order to declare the Debt immediatoly due
A payable upon Mortyagqor s aale, conveyance, alicnation,
mortgacse, encumbrance, plecge or transfer of the Mortgaged
Property without Mortgages 7 consent.  Thig provision shall
apply  to  every  gale, conveyance,  alienation, mortgage,
oncumbrance,  pledge or transtor _of the Mortgaged Property
rogqardless of whether voluntary” bv not, or whether or not
Mortgagee fas consentoed to any=previous sale, conveyance,
Alivenation, mortgage, cncumbrance, pledge or transter of the
Mortgagoed Property,

() Mortyagee s  consent  to  one <male,  conveyance,
alicnation, mortgags, encumbrance, pledye ortranster of the
Mortitaged Property shull not be deemed to baa walver of
Mortigagee s right to require such consent Loany  luture
Oecurrence ol same, Any  sale,  conveyance,  dalienation,
mort gage,  encumbrance, pledge or transfer ol the Mol tgaged
Property made in contravention of this paragraph shali-be null
and void and ot no toree and ettect,

(r) Mortyagor agrecs to bear and shall pay or reimburse
Mortgagee on demand for all reasonable expenses tincluding,
without Limitation, roasoab e attorneys’ o and
disbursoments,  title  seavch  costs  and  title  dnsurance
andovsenent premiung) incurrved by Mortgagee in connection with
the review, approval and documentation of any such sale,
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conveyance, alienation, wortgage,  encumbrance, pledge  ov
transten,

(£)  Mortgagee's consent to the sale or transfer of the
Mortgaaged Property will not be unreacsonably withheld alfter
consideration of all relevant tactors, provided that:

(1) no kvent of Default or event which with the
giving of notice or the passage of time would constitute
an kvent of Default shall have occurred and remaln
uncured;

(L1} the proposed transferve (“Transferee”) shall be
4 reputable  entity  or  person  of  good character,
Creditworthy, with sutficient financial worth considering
the-obligations assumed and undertaken, as evidenced by
tinameial statements and other information reasonably
requasitod by Mortgagee;

(i) the Transftferee and ity property manager
shall have egfficient oxperience in the ownership and
management. of | properties  similar  to  the Mortgaged
Property, and Moctyagee shall be provided with reasonable
evidener thereot fand Mortgagec rescrves the right to
approve the Transferoe without approving the substitution
of the property tungger)

(iv) Mortgagee shadd have recommendations in writing
trom the Rating Agencies tas hereinatter defined) to the
eftect that  such  transteo, will not  result 1In  a
re-qualification, reduction o withdrawal of any rating
initially assigned or to be aseigned in a Secondary
Marvket Trangaction {(as hereinarter defined) . The term
“"Rating Agencies” u¢ used hereinvshall mean each of
Standard & Pocr's  Ratings Services, . a division of
McGraw-Hill Compatics, Ine., Moody's' livestors Service,
Inc., Duft & Phelps Credit Rating Co. and Eitch Investors
Sevviee, L.P,, or any other nationally-recognized
statistical rating agency which has beensoepproved by
Mortagagan;

(v) the Transferee shall have executed and
delivered to Mortgagee an assumption agreement in form
and substance aceeptable to Mortgagee, evidencing such
Transferee's aqrecwont to abide and be bound by the tovms
of the Note, this Mortgage and the other Loan Documents,
together with such legal opinions and title insurance
endorgemonty ag may be reasonably requested by Mortygagee;
and
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(vi) Mortyagee shall have recelved payment ot all
cost s and expenses  incurred by Mortgqagee in connection
with such assumption (including reasonable attorney’s
tees and costs)

() Notwithstanding anything to the contrary contained
in this parvagraph 12, holders of interegts in Mortgagor as of
the e ol this Mortgage shall have the right to transfer
their interest in Mortaagor without Mortgagee's consent for
bona tide estate planning purposes to: (1) members of their
tmmediate  family; or  (ii) a trust, the holders of  the
bonoticial interesty in which are a current interest holder or

momber of his/her immediate tamily; provided, however, that
(1Y atter taking into account any prior transfers pursuant to
thiswwaragraph 12, whether to the proposed tranglereo or
otherwisve, no such tranater (ov series of transfersa) shall
resutt Spedx) the proposed transferee owning (directly or
indirectly) fwore than 49% of the interests i1n Mortgagor, or
ty) a transrer.ob more than 49% of the interests in Mortgagor,
(2) no such thrapster of interest shall result in a change of
control ot Mortgegor or the day to day operations of the
Mortgaged Propertiyv: (3) Mortgagor shall give Mortgagee notice
of such transter (odether with coples of all instruments
etfecting such transter not less than ten (10) business days
prior to the date of” such transter; and (4) No EBvent of
Detault has occurred and vemaing uncured.  For the purposcs of
this paragraph 12, a change/of control of Mortgagor shall be
deecmed to have occurred if thece g any change in the identity
ot the individual or group of widgividuais who have the right,
by wvirtue of the articles of Jihcorporation, articles of
organization, the by-laws or anvagresment, with or without
raking any formative action, to cause Mortgagor to take some
action or to block Mortgagor from tukindcsome action which, in
oither case, Mortgagor could takn or could refrain from taking
were it not for the rights of such stockhOlders, partners or
members of Mortgagor, as the case may be.,

(h) Notwithstanding anything to the conteary contained
in this Paragraph 12, provided that no Event of ‘Pefault has
occurred and remains uncured, any transfer of an incarest in
Mortgagor (or any entity directly or indirectly holding an
interest in Mortgagor) arising by reason of the death or
adjudicated incompetency of any member of Mortgagor shall not
constitute an Event of Default, so long as the following
conditions are satisfied:

(L) within twenty-five (2%) days after the date of
such death or adjudicated incompetency, the executor or
administrator of the applicable estate shall give
Mortgages notice of the identity of all such executors or
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adwinistrators and information rvegarvding the manner in
whih Mortgagor g being controlled and the day to day
operat ions of the Mortgaged Property are being conducted
and Mortgagee ghall have the vight to approve, in its
sole digceretion, cach executor and admintstrator and the
person or persons who arve then control ling Mortgagor and
tevpongible  for  the day to day operations of  the
Mortgaged Property; and

(11) any subscquent transter of the interests of the
Cormer member of rhe Mortgagor (whether divectly from Lhe
entate thegeot or by operation of Lawy shall be approved
Py Mortgages, which approval shall be an Mortgage' s sole
Lioret ton.

14, “Eproppel Certificates and No Default Affidavits.

Gl A ter request by Mortgyageo, Mortgagor shall within
tear o (La) Sy fuenish o Mortgagee  with o oo statement,  duly
acknowledoged Dvdocortitied, getting forth (1) the amount of
the criginal pripcipal amount obf the Note, ({(ii) the unpaid
piincipal amount Lot the Note, (iit) the rate ol intereat of
thee Note,  tiv) thi date dnstallmenty ot interest  and/or
privcipal wore last pead, (v) any oftuets ov defoenges to the
payment ot che Debt, 716 any, and {(vi) that the Note, this
Mort pepe and the other Hoan Document:s are valid, legal and
biading obligat iony and have not beoen modif ied or iof modificd,
agiving particulars ot such meddiibicat ion,

(b Alter request by Mortoagee, Mortgagor shall within
tens clo) days furniah Moot gagee wich acortificate reatfirming
aly vopresentations and warrantiost ol Mortgagor set forth
hevetn and tn the other Loan Documenls  as ot the date
regquest ed by Mortgagee or, to the extens ofcany changeus Lo any
such representations and warvanties, so sfatang such changes.

(v IL o the Mortgaged  Property incliudes commercial
propetty, Mortgagor shall deliver to Mortgargeo vpsn request,
tenant eostoppel certitficates from each commerciad  tenant. at
they Mortgaged  Property in form and  substance “goasonably
sat iabactory to Mortagadger provided that Mortgagor shatl not be
required to deliver auch cortiticates more troquently than two
(2) times in any calendar year.

4. Changes_ _in_ lLaws Regarding Taxation. IL any law is
cnacted or adopted or amended after the date of this Mortgage which
deduct s the Debt from the value of the Mortgagned rroperty tor the
purpose of taxation or which imposes a tax, either directly or
indirect Iy, on the Debt or Mortgayes’'s intervest in the Mortgaged
Propervy, Mortgagor will pay such tax, with interest and penalties
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therveon, it oany. In the event Mortgagee s advised by counsgel
choguen by U that the payment of such tax or interest and penalties
by Mortgaa-r  would be unlawful or taxable to Mortgagee or
unentorceab by or provide the basis for a defense of usury, then in
any such event, Mortgages shall have the optlon, by written notice
of not less than ninety (90) days, to declare the Debt immediately
due and payanle,

19, No Credits on Account of the Debt. Mortgagor will not
claim or demand or be entitled to any credit or credits on account
of the Debr tor any part of the Taxes or Ovher Charges assessed
againsy the Mortgaged Property, ov any part therveof, and no
deduction shall otherwise be made or claimed trom the assessed
value of ~tie Mortgaged Property, or any part thereof, for real
nstate tax furposes by reason of this Mortgage or the Debt . In the
ovent such odoim, credit or deduction shall be required by law,
Mortgagee shald have the option, by written netice of not less than
cinety (90) days/ to declare the Debt fmmediately due and payable.

16. Documentezv Stamps. If at any time the United States of
Amorica, iy state thecoof or any subdivision of any such State
chall raquite rovenue or other stamps to be affixed to the Note or
this Movrtgage, or lwmposes any other tax or charge on the same,
Mortaagor will pay tor the/ same, with interest and penalties
Chereon, 1L any.

L7. GControlling Agreement. [t expressly stipulated and
agreed to be the intent ob Mortgagoer . and Mortgages at all vimes to
comply with applicable state  law Zor applicable United States
federal law (to the extent that it pereits Mortygagee to contract
tor, charmp, take, reserve, or recelvesqg greater amount of interest
than under state law) and that this Paragraph 17 shall control
avery other covenant and agrecment in thigeortgade and the other
Loatt Document s, I the applicable law (state Oy federal) iy ever
judicially interpreted so ay to render usurious aay amcunt called
tor undoer tne Note or under any of the other Ledrn Documentg, or
contracted tor, charged. taken, reserved, or received with reapoect
to the Debt, o if Mortgagee's exercise ol the optiontdaccelerate
the maturity ot the Note, or if any prapayment by Mortgiger vesults
in Mortgagor having paid any interest in excess of that permitted
by applicable law, then it is Mortgauor's and Mortqgageo ' s wgpregs
intoent that all exeesys amounts therotofore collected by Mortgagee
ashall be eredited on the principal balarce of the Note and all
other Debt, and the provisions of the Note and the other Loan
Documents inmediately be deemed reformed and the amcunts thereafter
collect ible herounder and thereunder reduced, without the necessity
oF the exrcution of any new documents, so as to comply with the
applicable law, but so ag to permit the recovery of the fullest
amount. ot herwise called for hereunder or thereunder, ALL sums patd
or agreed to beopeid to Mortgagee tor the use, ftorbearance, or
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detention of the Debt shall, to the extent permitted by applicable
Law, beoamort ized, provaved, allocated, and spread throughout the
full staved term of cne Debt unti] payment in full so that the rate
or amount of interest on account of the Debt does not exceed the
maximum lawtul rate from vime to time in effect and applicable to
the Debt for so long as the Debt 1y outstanding. Notwithstanding
anything to the contrary contained hevein or in any of the other
Loan Documents, it is not the intention of Mortgagee to acceleratu
the maturity of any interest that has not accrued at the time of
such aceeleration or to coliect unearned interest at the time of
such accoleration,

oy The tinancial statements herevofore fturnished to
MortGugan are, as of the dates specitied therein, complete and
cortect S fairly preaent the financial condition ol the
Mortgagor Cond any other persons or entitics that are the
subject ol supeh financial statements, and are prepared in
accordance  worptgnnerally accepted accounting principles,
Mortgagor does ~not  have any contingent liabilities,
liabilities for.. rfaxes, unusual forward or long term
commitments ot unrealized or anticipated losses from any
unfavorable commitments that are known to Mortgagor and
reasonably likely to have_a materially adverse effect on the
Mortgaged Property or the operation thereof as a commercial
office building, except as/referred to or reflecred in gsaid
fFinancial statements. Since the date of such financial
atatoments, there has been no matoerially adverse change in the
financial condition, operation or /business of Mortgagor from
that get forth in said financial=starements.

(b)  Mortgagor will maintain full and accurate books of
accounts and other records reflecting <pe results ot the
oprrations of the Mortgaged Property and will furnish to
Mortgageo on or before forty-five (4%) days after the end of
cach calendar quarter the following items, cach certified by
Mortagagor as being true and correct: (1) a written statement
(rent roll} dated as of the last day ol each sucty calendar
quarter identifying each of the Leases by the tecm. gpace
occupied, rental required to be paid, security deposiv pald,
any rental concessions, and identifying any defaults or
payment delinquencies thereunder; and (i) monthly and year to
date operating statements prepared for each calendar month
during each such calendar quarter, each of which shall include
an itemization of actual (not pro forma) capital expenditures
during the applicable period, Until a Secondary Market
Transaction (hereinafter detfined) has coccurred, the Mortgagor
ohall  furnish monthly eacn of the items listed in the
tmmediately proceding sentoence (collectively, the
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"Pre-Securitization Financials”) within twenty (20) days after
the end ot such month, Within ninety (120) days following the
cend ot each calendar yoar, Mortgagor shall turnish statementy
of ity tinaneial affatrs and condition including a balance
sgheot and o statement of probat and logy tor the Mortgagor in
such dovatl ag Mortgages may reguest, and setting forth the
Ploacial condition and the  lncome  and  expenses {for the
Mortqaged Property for the immediately preceding calendar
your, Movtagugor's tinancial statements do not need to be
proepared by a certified  public  acecountant  approved by
Mort g e, [ Mortgagee reasonably believes there may be
tpdcenractes in the figancial statvments delivered by, or if
MorCaupes s not reasonably st tatied with the form and
stabnanee o the tinancial statements delivered by Mortgagoer,
Mortgedee can require financial statements from Mertgagor
proepuvdal by o certifiod  public accountant  approved by
Mot auaeeng Mortgagor ' annual  financial  statements shall
inciude (19 /o bist of the tenantys, i any, occupying more than
twenty (0% wercent o the total  tloor area ob the
[mprovements, ~ard (11 o breakdown showing the year in which
each Lease then D aftect oxpires and the poercentage of total
tloor ave v ot the Wnerovement s oand the percentage of base rent
with respect to which-dwases shall exprre in cach such year,
cach such pereentage L0 he expressed on both a per year and a
cumulat bve bastia., Mortgoaor "soannual  financcdal statementy
shall be accompanied by 4 cortificate executed by the chint
Pinancial ofticer of Mortgagor or the general partner of
Mortgagor, o applicable, stating that  each such  annual
Plonancial statement presentys tetrly the Dinancial condition of
the Mortgaged broperty being  doported upon and hag been
prepaved  in accordance with geaerally accepted accounting
principles congistontly appliced, At Lnystime and from time to
time Mortgagor shall deliver to Mortgagee or its agents such
other financial data as Mortygagee op Jdts  agents shall
roasonably request with respect to the ownelship, malntenance,
wre and operation ol the Mortgaged Property

(¢} lu the event that Mortgagor tails toiprovide to
Mortgagen or ity degignee any ot the financial /gtatements,
cortiticates, reports or intormation (the "Required Records”)
required by this Parggraph 18 within thirty (30) days after
the date upon which such Required Record ig due, Mortgagor
shall pay to Mortgagee, at Mortgagee's option and in its sole
digcerntion, an amount equal to $1,000 tor each Required Record
that s nor delivered; provided that, Mortgagee has given at
leagt titteen (1%) days prior written notice to Mortgagor of
such failure by Mortgagor to timely submit the applicable
Required Record,  Notwithstanding the foregoing, in the event
that Mortgagor tails to provide Mortgagee with
Pre-Securitization Financiale on or befsre the date they are
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due, Mortgagor shall pay to Mortgagee, at Mortgagee's option
and in its sole discration, an amount equil to 51,000 for ocach
Pro - Securitization Financital that s not o deliveread,

1y, Performance of Other Agreements. Mortqgagor shall observe
and pevtorm vach and every term to be obgerved or performed by
Mortaagor  pursuant to the terms ol any aqreement  or recorded

notrument atteocting or pertaining to the Mortgaged Property.
0. Further Acts, Etc,

() Mortgagor will, ot the cast of Mortgagor,  ond
I o4t expense to Mortgages, do, executa, acknowledge and
deldver all and every such further acts, deeds, conveyances,
mortadides, assighments,  notices  of agsignment,  Unidtlorm
Comme s i Coddes Financimg  statements  or  cohtinuat ion
statementss transters and assurance:s as Mortgagee shall, Lrom
Cime to tdme, reguite, for the better assuring, conveying,
s lgning S Crangterving, and conlirming unto Mortgageo the
propevty  and Jpights hereby  wmortgaged,  given,  granted,
bargained, sold, alienated, enfeotted, conveyed, confirmed,
pledged,  assigned “and  hypothecated  or  intended now  or
horeattor so to be, (or which Mortgagor may be or may hereatter
bocome bound to cenvey or asuign to Mortgagee, or for carrvying
Sut the intontion or tacilitating the porformance of the termg
of this Mortgage or for £ilinyg, registering or recording this
Movtoage or tor tactlitatine the sale of the Loan and the Luan
Documents ag described in Parauraply 2000 below,  Mortgagor,
on demand, will execute and “dal iver and hereby authorizes
Mortaagee to execute in the name ot Mortgayer or without the
slgnatrure of Mortgagor to the extest Mortgagee may lawfully do
Ho,ooone or more tinancing statements,t o chattel mortgages or
other instruments, to evidence more Gliactively the socurity
interest ol Mortgagee  in the Mortgoaood  Property. Upor
toveclonure,  the appointment of o recesver or any  other
e levant ot ion, Mortgagor will, at the sost ©Of Mortgagor and
without expense to Mortgagee, cooporate fully ead completely
o oltect the assignment or tranusier of any livensge, permit,
dgreement. oroany  other right necessary or usefal to the
opnration ot the Mortgaged Property, Mortgagor “guantg to
Mottgagee an irrevocable power of attorney coupled (with an
interest for the purpose of exercising aad pertecting any and
L rights and remedies available to Mortgagee at law and in
rquity, including,  without  limitation, such rights and
vanedios available to Mortgagee pursuant to this paragraph,

(b} Mortgagor  acknowledges  that  Mortgagee  and  its
succensors and ansigng may (i) sell this Mortgage, the Note
and other Loan Document s to o or more ‘nvestors ags a whole
loan, (i) participate the Loan secured by thig Mortgage to
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one or more investors, (iii) deposit this Mortgage, the Note
and other Loan Documents with a trust, which trust may sell
certificates to investors evidencing an ownership interest in
the trust assets, or (iv) otherwise sell the Loan or interest
therein to invegtors (the transactions referred to in clauses
(1) through  (iv) are hereinafter each referred to as
“Smcondary Market Transaction”). Mortygagor shail cooperate
with Mortgagee in effecting any such  Secondary Market
Trangaction and shall cooperate to implement all requirementg
imposed by any Rating Agency involved in any Secondary Market
Transact ion. Mortgagor shall provide such information, legal
orinions and documents relating to Mortgagor, Guarantor, 1if
any the  Mortgaged Property and any tenants  of  the
Improvonsntg as Mortgagee may reascnably request in connection
with /such  Secondary Market Transaction. In addition,
Mortgagow shall make available to Mortaagee all information
concarnig “its business and operations that Mortgagee may
reasonably fequest. Mortgagee shall be permitted to share all
such Informatien with the investment kanking firms, Rating
Agencies, accounting firms, law firms and other third-party
advigory firmg ipvolved with the Loan and the Loan Documents
or the applicabie ~Secondary Market Transaction. It is
understood that the ~information provided by Mortgagor to
Mortgager may ultimateiv be incorporated into the offering
documents for the Secondary Market Transaction and thus
various investors may also gee some or all of the information,
Mortgagee and all of the arcresaid third-party advisors and
protessional  tirms  shall ©e. entitled to rvely on the
informat ion supplied by, or “on.«behal® of, Mortgagor and
Mortgager indemnifies Mortgages as to any losses, claims,
damaues or liabilities that arise out~af or are based upon any
untrue statement or alleged untrue atarement of any material
tact contatned in such intormation oy arise out of or are
based upon the omission or alleged omisigion to state therein
4 material fact required to be stated insuch information or
nocessary i order to make the statements intouch information,
or in light ot the circumstances under which they were made,
not misteading.,  Mortgages may publicize the enigfonce of the
Loan in connection with ity marketing for a Secondary Market
Transaction or otherwise ag part of its business development.,

21. Recording of Mortgage, Ete. Mortgagor forthwith upon the
execution and delivery of this Mortgage and thereafter, from time
to time, will cause this Mortgage, and any security instrument
craating a lien or gecurity intervest or evidencing the licn hereof
upon  the Mortgaged Property and each instrument of further
asswrance Lo be filed, registered or recorded in such manner and in
such places aw may be required by any present or future law in
order to publish netice of and tully to protect the lien or
socurity interest hereot upon, and the interest of Mortgagee in,
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Phey Movtagoeped BProperty, Mortgagor  will  pay  all  filing,
regintrvation or recording fees, and all expenses incitdent to the
proparat iotn, cxeent fon and ackonowlodgment ol this Mortqgage, any
mortgage supplemental hereto, any security instrument W1th respoect
to the Mortawged Property and any instrument of further aasurance,
and all tederad, state, county and aunicipal, (dX“n, dut jes,
impogts, asoessments and charges arising out of or in conncelion
with the oxecut ion and delivery ot thig Mortgage, any mortagage
supplemental hereve, any security nstrument with respect to the
fortgaged Propesty or any instrument of fuvther assdrance, exocept
wheere prohibited by law so to do. Mortgagor ‘,}mll hold harmless
and indamnity Mortgagee, itg guccessors and assigng, against any
LiabiVley incared by veason of the tmposition ob any tax on the
making dnasrecording of this Mortogage,

22. ‘Reporxting Requirements. Murtyayor ayrees to give prompt
notien to Moutagegee of  the insolvency or bankruptey tiling of
Mortgagor or g death, lnsolvency or bankruptey filing of any
Guarantor,

23. Eventsg of Dafaalt. The Debt shiall become immediately due
and payable gt the option of Mortgagee upon the happening ol any
one oy more of the following events ot defauit (each an "BEvent of
Default”)

(a) it any portion Of ithe Debt s not paid when duc;

(b)) subject to Mortgago:r s right to contest as provided
herein, 1 any of the Taxes or Cther Charges ave not paid when
the game are due and payable;

{¢) it the Policies ave not (kept in full toree and
effect, ov if the Policieys are not delivered to Mortgagee upon
request,

() except  as  provided for hereiniy 1f  Mortguqgor
transfors or encumbers any portion of the Mortgaged Proporty
without Mortgaaee'a prior written cousent;

(e} if any representation or warranty of Mortyagor, or
of any Guavantor, made herein or in any other Loan Douutent or
in any certificate, report, tinancial statement or other
instrument or document furnished to Mortgagee shall have been
falgse or misleading in any material respect when made;

(£) if Mortgagor or any Guarantor shall make an
wssignment for the benetfit of creditors or if Mortgagor shall
i

q( crally not be paying its debts as they become dure;
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G b receiver, liquidator or trustee of Mortgagor ol
of any Guarantor shall be appointed or iF Mortgagor or any
otarant or steeb be adjudieated a bankrupt or insolvent, o i
any petition tor bankruptey, rveorganization ol darranyement
pursiiat to bedoral bankrupt ey Jaw, or any similar federal or
atate law, shatl be tiled by or againgt, consented to, or
acgriresced o by, Mortgagor  oroany  Guarantor or 3f any
procesding for the dissolution or Jiguidation ot Mortgagor or
of any  Guarantoer  shatbl b instituted;  however, i such
appointment, adjudication,  petition  or  procecding was
favoluntary  and not  consented Lo by Mortgagor or  such
Gurantor,  upon the same not being discharged,  stayed or
dismisoed within gixty (60) days;

A0 1 Mortgagor shall be in odetault under oy other
MOrt A e necurity  adqreement o covering  any part o of  the
Mot wged Proporty whet e it be superior or junior in Hien te
Uit Mortihve,

(1) subitdt to Morbtgagor s right to conteast an provided
ferein,  ib the Mostgaged Property becomen subject too any
mechanice s, matecialman's or other Jien except a lien fov
local roal ecgtate (roxes and asoessments not then dae and
payablo;

(j)  if Mortgager flils to cure properly any violations
ot Laws or ordiaances affodtiog or which may be interproted to
aftoct the Mortyaged Property within thirty (30) days afte:s
Mortaagor  first receives nocdor of  any  such violationg;
provided, howaver, (f such dotaudt is reasonably susceptible
ob cure, but nor within such thorty- (30) day period, then
Mortagor may be permitted up to an additional thirvy (30)
days to cure such detault provided thatoMortgagor diligently
and continuously pursucs guch cure;

(k)  except as permitted in this Mortgaae, the actual or
threatened altevation, improvement, demolitiop”or removal of
any ot the  Improvements without the pricc/conasent  of
Mot quageon;

(1) Lf Mortgagor shail continue to be in defauit under
any term, covenant, or provision of the Note or any of the
other Loan Document s, beyond applicable cure periods contained
in those documenty;

{m)  Lf Mortgagor fails to cure o default under any other
term, covenant or provision of this Mortgage within thirty
(30) days after Mortgagor Lirst receives notice of any such
detault; provided, however, if such detault s reasonably
susceptible of cure, but not within such thirty (30) day
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period, then Mortgagor may be permitted up to an additional
sixty (h0) days to cure such default provided that Mortgagor
diligently and continuously pursucs such cure;

(n) 1f, without Mortygagee's prior written consent,
(1) the  Management  Agreement is  terminated, (i1) the
ownerahip, management or control of Manager is transterred,
{(111) there iv a material change in the Management Agrooement,
or (iv) it there gshall be a material default by Mortgagor
undey the Management Agresment;

(o) It Mortgagor ceases to continuously operate the
MOortqgaged Property ov any material portion thereot as a
comrercial atfice building project tor any veason whatsoever
(othe than temporary cessatijon in connection with any vepair
or  pioovat ion thereot  undertaken  with  the  consent  of
Mortyayoeig or

ip) 44 Mortgagor fails to reimburae Mortgagee in fall,
within ten (102 odays ot demand rherctor, for Hedge lLousaes
incurred as provided in Paragraph 3(») (iv) or Pbaragraph 7(c)

herveot

24. Late Payment Charce. If any portion of the Dabt iz not
paid on the date on whicll 1t is due, Mortgagor shall pay to
Mortgagee upon demand an amount’ egqual to the lesgor of five percent
{(v%) of such unpaid portion of sthe Debt or the maximum amount
prrmitted by applicable law in oidder to defray a portion ol the
expentes ineurred by Mortgages L fondling and processing cuch
delingquent payment and to compensate dortgagee for the losy ot the
use of such delingquent payment, and suck-amount. shall be secured by
this Mortgage,

2%, Right To Cure Defaults. Upon the occurrence of any kvent
ot Detault or i Mortgagor taills to make any papment or to do any
act as herein provided, Mortgagee may, but withouc, any obligation
ro Jdo o no oand without notice to ov demand on Mortqgages and without
releasing Mortaagor from any obligation hereunder, male. or do the
game i gsuch manner and to such extent as Mortgagee may deem
necosgary to protect the security heveof . Mortagagee (s caihorized
to enter unon the Mortgaged Property bor such purposes oo appear
in, detend, or bring any action orv proceeding to protect itw
inrerest in the Mortgaged Property or to toreclose thies Mortgage or
collect the Debr, and the cost and expense theroof  (including
reasonable artorneys’ teeg and disnbursements to the  extent
prrmitted by law), with interest at the Detaunle Rate (as defined in
the Note) tor the period after notice from Mortgagee that such cost
or oxpetde wag incurved to the date of payment to Mortgagee, shall
constitute a portion of the Debt, shall be gecured by thig Mortgage
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and the other Loan bocuments and shall be due and payable to
Mortgage upon denound,

2h. Remedies. When the Debt shall become due, whether by
acenleration or otherwise, Mortgages shall have the right to
Foraclose the Lien horeol in accordance with the [llinois Mortgaqge
Foraclosurs Act, 735 1LCS %/15-1101 (199¢), el geyg. {the "Act") and
to exercise any other remedics of Mortgageo provided in the Note,
this Mortgadge, the other Loan Document:s, or which Mortgagee may
have 4t law, in ecquity or otherwise. In any suit to foreclose the
Lien hereot, there shall be allowed and included ag additional Debt
in the gudigment of foreclosure, all expenditures and expenses which
may b paid orv incurred by or on behallt of Mortgajee jor reasonable
attorneys™ tens, appraisers’ fees, outlays for documentary and
expert evidence, stenographers' charges, publication costs, costs
{which may o estimated as to itemg to be expended atter entry of
the “udygment - ot foreclosure) of procuring all such abstracts of
title, title sdéarches and examinations, title insurance policies,
and gimiiar data apd assurance with respect to title as Mortgagee
may deem reasonably necessary either to prosecute such suit or to
evidence to bidders af sales which may be had pursuant to such
decree the btrue conditiens of the title to or the value of the
Mortgaged Property, and ‘agy other expenses and expenditures which
may be paid or incurred by-ox on behalf of Mortgagee and permitted
by the Act to be included in such decree., All expenditures and
axpenses of the nature mentionzd in this Paragraph, and such other
axpenses and fees as may be iricnrred in the protection of the
Mortgaged Property and rents and. income therefrom and the
maintenance of the lien of this Mortdoys, including the fees of any
attorney employed by Mortgagee in arly/ litigation or proceedings
aftecting this Mortgage, the Note or the Mortgaged Property,
including probate and bankruptcy proceeditgs, or in preparation of
the commencement or defense of any proceedinags or threatened suit
or proceeding, or otherwise in dealing spezi¥ically therewith,
shall be so much additional Debt and shall be Gmmediately due and
payable by Mortgagor, with interest thereon at (the Default Rate
unt il paid.

{a)  Right_of Possession. When the Lebt shall become due,
whether by acceleration or otherwiss, or if Mortgagee hds a right
to iustitute foreclosure proceedings, Mortgagor shall surrender to
Mortgagee, forthwith upon demand of Mortgagee, and Mortgagee shall
be entitled to be placed in possegsion of the Mortgayed Property as
provided in the Act, and Mortgagee, in its discretion and purguant
to court order, may enter upon and take and maintain possession of
all or any part of the Mortgaged Property, together with all
docunents, books, records, papers and accouats of Mortgagor or the
then owner of the Mortgaged Property relating thereto, and may
exclude Mortgagor, such ownetr, and any agents and servants thereof

1o tesd2aed ) VILON ] S AM

Doc. # 98280074 Page 40 of 68




UNOFFICIAL COPY




- UNOFFICIAL COPY

wholiy theretrom and, on behalt of Mortgagor or such owner, or in
PLS own tdre s Mortgagee and under the powers herein granted my:

o) held, operate, mancege and control ali or any part of
the Moarvaquged Property  and conduct  the business, b any,
theveot, oither personally or by ita agents, with tull power
to se such measures, logal or equitable, au Mertgagee tay
deem necessaay o enforen the payment or security of  the
renty, doosuen, deposits, profits and avails ot the Mortgaged
Propesty, dncbading, without Timitation, actions for recovery
ot ront, actaions in foreible detalner, ard actions in distress
tos, rent, ol without notice to Mortgagor;

G i) canceel o terminate any Ledse or subloase of altoon
any yoat of the Mcn't«i.ur;‘.ui Property tor any catde or onoany
growt i dnt wonld ontit e Mortgagor to caneed Lhe game;

(i cloct to disattitm any Lease or sublease of ol
or any parv of the Mortgaged Property made subseguent to this
Mortaage wit hawoiMortgagee' s prior written consent;

(ivi extend or modity any then existing Leasos and make
new [eases of add oriany part of the Mor.gaged Property, which
axtonsions, moditficaciofs, and new Leaseg may provide for
terms to expire, or forioptions to lesgres toe extend or penew
terms too expire,  beyond the maturity date of the loan
evideneed by the Note and the igssuance of  a deed Lo a
putchaser at a foreclosure sole, it belng understood and
agreed that any such Leases, and the options or other such
provisiong to be contained thewein, shall be binding upon
Mortgagor, all persong whoge iterests  in the Mortgaged
Proprrty are subject to the liep heréof . and the purchaser at
any foreclosure gsale, notwithstandingcany redemption from
sale, reinstatement, discharge of the Debt, satisfaction of
any foreclosare decree, or issuance of anycertificate of sale
or deed to any such purchaser;

(v} make all necessary or proper repairgy decoration
renewals, replacements, alterations, additions, “hettermoents
and improvements in connection with the Mortygaged Froperty as
may seem judicioug to Mortgagee, to insure and reinguse the
Property aud all risks incidental to Mortgagee'’s possession,
oprration, and management thereot, and to receive all rents,
issues, deposits, protits and avails therefrom; and

(vi) apply the net income, after allowing a reasonable
faue for the ¢ollection thereotf and for the management of the
Mortgaged Property, to the payment of Taxes and Other Charges,
Insurance  Premiums  and other c¢harges applicable to  the
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Mortgaged Property, or in reduct ton of the Debt in such onder
and manner as Mortgagee shall salect)

Without limitinag the generality of the toregoing, Mortgagece shall
have  all power, auwrhority and duties as provided in the Act.
Nothing herein contained  sghall by construed as constituling
Mortgagers 4 mortgagqee in possession in the absence of the actual
tuking ot possossion of the Mortgaged Property,

(b) Receiver. Upon the filing ol a complaint to foreciosr
this Mor gage o at any time thereattor, the court in which such
compladnt is tiled may appoint upon  petition ol Mortgagee, and at
Mortgagme' s uole option, a receiver of the Mortgaged Property
pursuant @€ ¢ the Act,  such apporntment nay be made either before or
atter  sale,) withoutt notice, without  regard to  solvency o
insolvency O _Mortagagor at the tione of application oo nach
roceiver, and?without regard to the then vzalue of the Mortgaged
Property or whethar or not the same shall be then occupied as a
homestt ead; and MoryGuaee heveuander or any employee or agent thepeof
way bo appointed asauch receiver,  such receivev shall have all
powors and dutics pregenibed by the Act, .ncluding the power to
maka  leases to be Boading upon all parties,  including  the
mortgagor, the purchaser 74t a sale pursuant to o4 judgment  of
forecloaure and any personaequiving an interest in the Mortgaged
Proporty after entry of o judgwant ot foreclosure, all ay provided
it the Act . In addivion, such o receiver shall also have the powetr
to extend or modify any then exigsteong leases, which extensions and
modifications may provide for terme to oxp.re, or for options to
longees Lo extond or renew termg tosJexpitre, beyond the maturity
date ot the Note and beyond the date ‘the igsuance of o deed or
devds to a purchasieor or purchaners at a foreclosure sale, it being
utrlerstood and agqreed that any such leaweny and the options o)
other provisicns Lo be contained therein,Cehall be binding on
Mortgagor and all the persons whose interest/in the Mortgaged
Propetty are subject to the lien heveot and upon the purchaser or
purchasers ar any toreclosure sale, notwithstandino any redempt jon,
roinstatement,  discharge  of  the Debt, sgsatisfaction ol any
toreclosure judgmne '

¥
nt, or issuance ot oany certificave/of sale orv
deod to any purchaser,  In addition, such receiver shatd lave the
power to collect the rents, issues and protits of the Medrtgaged
Property during the pendency of such toreclosuie guit and,win case
ot aale and deticiency, during the full statutory p'.‘L'i()(i of;
vedemption, it any, whether or not there is a redemption, by woell
Aan during any further times when Mortgagov, exeept for the inter-
vontion of ouch receiver, would be entitled to collection of such
roents, issues and profits, and such vecelver shall have all other
powors which may be necessary or are usual in such cases for the
protection, pousession, control, management ana operation of the
Mortgaged Property during the whole of said period.  The court,

trom time to time, may wathoriaee the reoceiver to apply the net
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income from the Mortgaged Property in payment in whole or in part
ats {a) the Debt oy the indebtedness  secured by o decree
toreclosing this Mortgage, or any tax, special assessment, or other
Lien whica may be or become superior to the Tien hereof or of such
decres, provided guch application i made prior to the toreclosure
galey or (b the doficiency in case of w gale and deficicency.

(1) Fxcept to  the extent otherwise
roaquired by the Act, the proceeds of any foreclosure sale of the
Mortgaged  Property  shall  be distributed and applied in the
tollowing order of priorivy: tivst, all items which under the
terms hereof  constitute Debt additional to the principal and
interast evidenced by the Note in such orcer as Mortgagee shall
elect with interest thereon as herein provided; and second, all
principarand interest remaining unpaid on che Note in such order
as Mortygagess ghall elect; and last Ly, any surplus to Mortgagor and
fte successovs~and assigns, as their rights may appear.  In the
event of a sdale, by foreclosure or otherwis2, ol Jess than all of
the Mortgaged Pooperty, this Mortgage shall continue as a lien on
the remaining portiopcot the Mortgaged bPropoerty.

(i) The praceeds ot any sale made under or by virtue of
this paragraph, together with any other sums which then may be
held by Mortgagee under this Mortgage, whether under the
provisions of this paradraph or othevwise, chall be applied by
Mortgagee to the payment. of the Debt in such priority and
proportion ayg Mortgagee 7 its sole discretion shall deem
prope.,

(11) Mortgagee may adjourn trom tome to time any sale by
it to be made under or by wviitue. of thiy Mortgage by
aniouncement at the time and place appcinted for such sale or
For such adjourned sale or sales; andgexcept as otherwise
provided by any applicable provision ot law, Mortgagee,
without ftuvther notice or publication, may make such sate at
the time dand place to which the same shall be so adjourned.

(iii) Upon the completion ot any salec or sales
pursuant hercto, Mortgagee, or an obficer ol Jany court
cmpcweted to do so, shall oxecute and deliver to the acoepted
purchager ov purchasers a good and sufficient instruhnent, or
good and  suttficient instruments, conveying, asgigning and
transterring all estate, right, title and interest in and to
the propevty and rights sold.  Any sale ov sales made under or
by virtue ot this paragraph, whether made under the power of
gale herein granted or under or by virtue of judicial
proceedings or of a judygment or decree of foreclousure and
sale, shall operate to divest all the estate, right, title,
interest, claim and demand whatsoever, whether at Jaw ov in
nguiity, of Mortgagor in and to the properties and rights so
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sold, and shall be g vorpetual bar both at law and in equity
againgt Mortgagor and againgt any and all persons olaiming or
who may claim the same, or any paet thereof from, through or
under Mortaagor,

fiv) Upon any  sale made under or by virtue of  thiw
paragraph, whether made under o power ot uale or under or by
virtw: ot judicial proceedings or ol a judgment or dedrer of
foreclosure and sale, Mortgagee way bid for and acquire the
Mortogwied Property or any part thereol and in liew of paying
cash theretfor may make sett lement tor the purchase price by
cradiving upon the Debt the uet sales prioe atter deducting
Chezetrom the expoenges of the sale and costys of the action and
any MAuher sums which Mortgagee is authorized to doeduct under
this AOuhagacge,

(v) /No recovery of any judgment by Mortgagee and no ltevy
of anexectUien under any judgment upon the Mortgaged Propevty
or upon any orner property of Mortgagoer shall affect in any
manner or to any extent the iien of this Mortgage upon the
Mortygaged Property cr any part thereof, or any liens, rightg,
pownrs or remedies of Mortgagee hereunder, but such lieng,
vights, powers ana- remedicos of Mortgagee  shall  continue
unimpaired as before.

(vi) Mortgagee may terminate or rescind any proceeding or
other action brought in cotniection with its exercise of the
remedies provided in this parvacraph at any time before the
conclusion thereot, as detvrmined in Mortgagee's  sole
discretion and without prejudicet vo. Mortgayee,

(vil) Mortgagee may tresort tosany remedies and the
gsecurity given by the Note, this Mortgage or in any of the
other Luan Documents in whole or in part, apd in such portions
and in  such ovder as determined by’ Mirtgayee's sole
discretion. No such action shall In any way ce considered a
waiver ot any rights, benefits or remedies/ evidenced or
provided by the Note, this Mortgage or in any-of the other
Loan Documents . The failure of Mortgagee to exercise any
right, remedy or option provided in the Note, this Morigage or
any ot the other Loan Documents shall not be deemed Qvwailver
of such right, remedy or option or of any covenant or
obligation secured by the Note, tliis Mortgage or any of the
other Loan Documents. No acceptance by Mortgugee of  any
payment abter the occurrence of any Bvent of Default and no
payment by Mortgagee of any obligation for which Mortgagor is
liable hereunder shall be deomed to waive or cure any Event of
Default with respect to Mortgagor, or Mortgagor's liability to
pay such obligation. No sale of all or any portion of the
Mortgaged Property, no forbearance on the part of Mortgagee,
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and no extension of Cime tor the payment of the whole or any
portion of the Debt or any other indulgence qiven by Mortgagee
to Mortagagor, shall operate to release or in any manner atfect
he interest of Mortgagee in the remaining Mortaaged Property
aor the liability of Mortgagor to pay the Debt, No waiver by
Moptoager shall be effective unless it g in writing and then
only to rhe extent gpecitically stated, All costs  and
expeinies ot Mortgagee inoexerciving its rights and remedies
uteder this Paragraph 26 Cineluding reasonable attorneys' teeg
and disbursements to the extent permitted by faw), shall be
paid by Mortaagor tmmediately upon not bes from Mortgagee, with
fptorest at the befault Rate for the period aftter notice from
Moscgaons and such costs and  expenses shall constitute A
podtaon of the Debt and shall be wecared by this Mortgage,

G The intoresty and rights of Movtgagee undaer the
Note, theMotgage or any ot the other Loan Documents shall
not be imGideed by any indulgence, incinding (1) any renewal,
oxtanston “or cmcdibication which Mortagagee may grant with
rospect o . 20 the Debt, (i) any surrender, compromisc,
yoloase, renewal ,sextension, exchange or substitution which
Mortgages may grant with respect to the Movtgaged Property or
any  portion thereobe or  (iil) any release or indulgence
grantoed to any maker, condorser, Guarantov or surety of any ot
the Dobt,

‘4 Insurance During Forecicsure. All rights and powers ot
Mortgagee under Paragraph 3 heroot, from and atter the entry of
judgment of toreciosure, shall contiaue in the Mortgagee as decree
creditor until contirmation of sale// An case of an insured lous
altor toreclosare proveedings have bees ingt ituted, the procecds of
any losurance Policy, if not applied in vebuilding or restoring the
[mprovements, ar atoresaid, shall be uged tocpay the amount due in
accordance with any decree ot foreclogure thol may be entered in
any such procecdings, and the balance, it any, 4hadl be pald asg the
court may divect,  The ftoreclosure decroe may provide that the
mortgasee’ s Cladse attached to each of the casuegity Ingurance
Policies may be cancelled and that the decree creditor may cause a
new lous claussey to be attached to each of said casualdy insurance
Policirs making the loss thereunder payable to gajar decree
craditors.  in the event of foreclosure sale, Mortgaygee, without
the consent of Mortgagor, may assign any Insurance pPolicies to the
purchaser at the sale, or take such other steps as Mortgagee may
deem advisable to protect the interest of such purchaser.

(r) Walver of Right of Redemption and Other Rights. To the
full extent permitted by law, Mortgagor agrees that it will not at
any time or in any manner whatsoever take any advantage of any
stay, exemption or extension law or any so-called "Moratorium Law"
NOw 0L dt any time hereafter in force, nor take any advantage of
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any law now or horeatter in Ltorce providing for the valuation or
appraisement of the Mortgaged Property, or any part thereof, prior
to any sale theveof to be made pursuant to any provisions heredn
contained, or to any decree, judgment or order of any court of
comprtent jurisdiction; or claim or exercise any rights under any
statute now or hereatter in force to redeem the property or any
part thereot,  or relating to the marshalling thereof, on
foreclosure gale or other enforcement hereof., To the ftull extent
permitted by law, Mortgagor hereby expressly waives any and all
rights it may have to require that the Mortgaged Property be sold
as soparate tracts orounits in the event of foreclosure. To the
full extent pormitted by law, Mortgagor hereby expressly waives any
and allcights to redemption and reinstatenent under the Act, on
its ownbehialt, on behalt of all persons claiming or having an
interest dieect or indivect) by, through or under Mortgagor and on
behalf of daéicand every person acquiring any interest in or title
to the Mortqgagedsbroperty subsequent to the date hereof, it being
the inteat heredt that any and all such rights of redemption of
Mortgager and such other persons are and shall be deemed to be
haroby waived to the Cull extent permitted by applicabie law. To
the tull extent permicted by law, Morteagor agrees that, by
invoking ov utilizing cany applicable law or laws ov otherwise, it
will not hindev, delay ol impede the exercise ot any right, power
or remedy herein or otherwisge granted or delegated to Mortgagee,
but will pormit the exervcise of every such right, power and remedy
ag though no suen law or laws have been ovr will have been made or
enacted,  To the tull oxtent pecmitted by law, Mortgagor hereby
agroes  that no action tor the Cxbercement ot the lien or any
provision hereot shall be subject todpy detense which would not be
good and valld in an action at law upow Yhe Note., TE the Mortgaqor
fg a traston, Mortgagor ropresents that _the provisions of thig
Paradgraph 26 fincluding the waiver of redémpeion rights) were made
At the express direction of Mortgagor's eneticiaries and the
parsons having the power of direction over Moptgagor and are made
on behalt ot the trust estate of Mortgagor and ari oeneticiaries of
Mortgagor, as well as all other parsons named abdve,  Mortgagor
acknowledges  that the Mortgaged Property does noo, constitute
agricultural veal estate as detined in Saction 15-12040.0F the Act
or residontial real estate as defined in Section L7ty ot the
Act.,

27, Right of Entry. In addition to any other right: or
remodios granted under this Mortgage, Mortgagee and its agents
shall have the right to enter and inspect the Mortgaged Property at
any reasonable time during the Term.  The cost ol such inspect ions
or audits chall be borne by Mortgagor should Mortgagee determine
that an BEvenl of Default exiats, including the cost of all loliow
up or additional investigations or inquiries deemed raasoenably
nacessary by Mortdgagee.  The cost of such inspections, if not paid
for by Mortagagor following demand, may be added to the principal
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balance of the cums due under the Note and thig Mortgage and shall
brear interest thereatter until paid at the Debauilt Rate,

28. Security Agreement. This Mortgage is both a real
property mortdgage and a “security agreement” within the meaning of
the Unitorm Commevcial Code.  The Mortgaged Property includes bouh
real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Mortgagor in the
Mortgaged Property.  Mortgagor by oxecuting and delivering this
Mortaage has granted and hereby grants to Mortgagee, as security
tor the Debt, a security interest in the Mortgaged Proporty to the
full ekuent that the Mortgaged Property may be subject to the
Unitorm Commercial Code (said portion of the Mortgaged Propovty so
subiject” Lo the Unsitorm Commercial Code being called in this
paragraph /the “"Collateral”). Mortgagor hereby agrecs with
Mortgagee to execute and deliver to Mortgager, 1in form and
asubstance satistactory to Mortgagee, such financing statements and
such  further Gesurances as Mortgagee may from time to  time,
reasonably  consided necessary to create, perfect, and preserve
Mortgagee's security interest herein granted. This Mortgage shall
also constitute a “fixXune filing” for the purposes of the Uniform
Commercial Code.  As suchy, this Mortgage covers all items ot the
Collateral that are or—awre to become fixtures. Information
concerning the security i{alserest herein granted may be obtained
Yrom the parties at the addrosges of the parties set forth in the
Lirst paragraph of this Mortgage, 1 an Event of Default shall
oceur, Mortgagee, in o addition to/ any other rights and remedies
which it wmay have, shall have and/may exercise immediately and
without demand, any and all rights s and remedies granted to a
gsectired party upon detault under the Uniform Commercial Code,
including, without limiting the generality of the foregoing, the
right to take possession of the Collateval . orsany part thereof, and
to take such other measures as Mortgagee may ddem necessoary for the
care, protection and preservation of the Colloledal. Upon requast
or demand of Mortgagee, Mortgagor shall at its ¢xpense asgsemble the
Collateral and make it available to Mortgagee at a vonvenient place
acceptable to Mortgagee, Mortgagor shall pay to” Mortgagece on
demand  any  and  all  expenses, including attorneys fees  and
disbursements, incurred or paid by Mortgagee in protecting the
interest in the Collateval and in enforcing the rights thercunder
with regpect to the Collateral. Any notice of sale, disposivion or
othor intended action by Mortgagee with respect to the Collatweral
gent to Mortgagor in accordance with the provisions hereof at least
five (5) days prior to such action, shall constitute commercially
reasonable notice to Mortgagor. The proceeds of any disposition of
the Collateral, or any part thereof, may be applied by Mortgagee to
the payment. of the Debt in such priority and proportions as
Mortgagee in itg sole digscretion shall deem proper., In the event
of any change in pame, identity or structure of any Mortgagor, such
Mortgagor shall notity Mortgagee thereot and prowptly attoer requeost
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shall execute, tile and record such tUniform Commercial Code forms
WAl Decessary Lo maintain the priovity ot Mortgagee's lien upon
and socurity interest o in the Collateral, and shall pay all expenges
ated tees in connection with the filing and recorvding thereob.  If
Mortaagee shall roquive the tiling or recording of additional
Unttorm Commercial Code forms or continuat ion statements, Mortgaqor
shall, prompuly  atter vequest, oxccute, file aad record such
Unitorm Commercial  Code forms  or  continuat ion statements  ag
Mortgagee chall deem pecoasary, and shall pay all expenscs and foog
in connection with the filing and recording thereof, 1t being
wekerstood and agqreed, however, that no such additional documents
chool D Ancroase Mortgagor's  obligation: under  the Note, this
Mortgage . and  the  othor  Loan  Documentst, Mortgagor hereby
Lrrevocabay appoints Mortgagee as its attorney an-fact, coupled
with an inCapest, to Lile with the appropriate public office on its
boehali any Timneing or other atatements signed only by Mortgagoe,
A secnred pardyy in connection with the Collateral covered by thia
ka't.\]Al‘.}" .

29, hetions aoa Proceedings. Mortaages has the right to
apperar inocnd detend adyhaction or procecding brought with respect
Lo the Mortgaged Propertv-and to bring any action or proceeding, in
the mame and on behalt of Mortgagor, which Mortgagee, in its sole
diveretion, docldes ghoula-0¢ brought to protect thelir interest in
thee Mortgagnd  Proporty., Mortgayee  shall, at  its option, be
subrogated to the Lien ot any sortgage orv other security instrument
discharged  in whole or in part . by the ovebt, and any such
subrogation vights shall constitvty . additional security for the
payment ot rthe Debt,

310, Contesgt of Certain Claims. Notwithstanding the

1

;
detaclt tor tailure to pay or discharge Tozes, Other Charges or
mochantic’'s or materialman’'s lien asgertod against the Mortgaged
Property if, and so long ag, (a) Mortgagor shail have notifled
Mortgagee of game within five (%) days of obtoining knowlodge
thereot; (b)) Mortgagor sshall diligently and in good taith contest
thee same by appropriate legal proceedings which shallioperate to
provent the enforcement or collection of the same and Che sale of
the Mortgaged Property or any part thereof, to satisfyitpe same;
(¢) Mortgagor shall have furnished to Mortgagee a cash deposit, or
an indemnity bond  satistactory to Mortgagee with a surety
satistactory to Mortgages, in the amount of the Taxes, Other
Charyges or mechanic’'s or materialman’'s lien claim, plug a
reasonable additional sum to pay all costs, interest and penaltieg
that may be imposed or incurred in connection therewith, te assure
payment of the matters under contest and to prevent any sale or
forteiture of the Mortgaged Property or aiy part thereof;
(d) Mortagayor shall promptly upon final determination thereof pay
the amount ot any such Taxes, Other Charges or claim so determined,
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together with all costs, interest and penaltics which may be
payable in connection therewith; (e) the taitlure to pay the Taxes,
Other Charoges opr mechaniss' s o materialman’s Tien claim does not
cotstitute a default under any other deod of trust, mortgage ov
socurity interest covering or atfecting any part ol the Mortgaged
Proporty; and (1) notwitiastanding the toregoing, Mortgagor shall
tnmediately apon vequest. of Mortgagee pay fand it Mortgagor shall
Fail so te odo, Mortgages may, but shall not be requived to, pay or
cautie to be digcharged or bonded aguainsti any such Taxes, Other
Charges o claim notwithstanding such contest, if in the opinion of
Mortqagess, the Mortagaged Property or any part thereob or intorest
thereinsmay be o in dangor of being sold, forfeited, Foveclosed,
rormitfiteel, caneed led or lost, Mortgages may pay over any such
cash dep@eent o part thoreof to the olaimant entitled theroto at
any time gl ten (10) days prior notice to Mortgagor, when, in the
Padgment CFOMort gqacger,  the  entitlement  of  such o elaimant Las
ovtablishe g,

i1. Recovery =f Sume_ Required to be Paid. Mortgagee shall
Have the rrabt Promad dme to time to take action to recover any sum
or sums which constitutsa part of the Debt as the game become due,
without terard to whetaeroor not the balanee of the Debt shall be
die, and without prejudice to the right ot Mortgagee thereafter to
Dring an action ot torecloaard, or any other action, for a detault
ot detaults by Mortgagor existing at the time such earlicy action
Wit comtetoend,

{.. Marshalling and Qther Mattars. Mortgayor hereby waives,
to the oxtent permitted by law, the/benetit ot ail appraigement,
valuat ion, stay, extension, reingtatonont and rodemption laws now
or heroatter tn toree and all rightys otfacshaibing in the event of
any sale hereunder of the Mortgaged Property‘or any part thoreol or
any interest therein,  Further, Mortgagor boseby expredsly waives
any and all righty of  redempt ton from sale Gpder any order or
docroe of torec.osure of this Mortgage on bebald—of Mortgagor, and
on bohalt ot each and every pecson acquiring anysinterest in or
vitle to the Mortgaged Property subsequent te thesdate ol this
Mortgage and on behalt of all persens to the extont_permitted by
applicable Taw.

11, Hazardous Substances. Mortqagor heraby repredint s and
warrants to Mortgagee that, to the best of Mortgagor's knowledge,
atter due inquivy and investigation: (a) the Mortgaged Property iy
not in direct or indirect violation of any local, state, federal or
other governmental authority, statute, ordinance, code, ordet,
docree, law, rule or regulation pertaining to or imposing liability
or standards  of  conduct  concerning  envirvonmental o regulation,
contamination or clean-up including, without limitation, the
Comprehensive Envirounmental Responge, Compensation and Liability
Act, s amended {("CERCLA™), the Resource Conservation and Recovery
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Act, as amended ("RCRAY), the Emergency Planning and Community
Right ‘to-Know Act of 1986, as amended, the Hazardous Substancrs
Transportation Act, as amended, the Solid Waste Disposal Act, as
amoended, the Clean Warer Act, as amended, the Clean Alr Act, as
amended, the Toxic Substance Control Act, as amended, the Sate
ninking Water Act, as amended, the Occupational Safety and Health
Act, as amended, any state super-lien and environmental clean-up
statutes and all reguiations adopted in ragpect to the foreqgoing
taws (collectively, “Environmental Laws”); (D) the Mortgaged
Property is not subject to any private ov governmental lien or
judicial  or administrative notice or action or inquiry,
itnvestigation or  colaim relating  to  hazardous and/or  toxic,
dangetows  and/or requlated, substances, wastes, materials, raw
materials-which include hazardous constituents, pollutants or
contaminancd, including without limitation, petroleum, tremolite,
anthlophylie, actinolite or polychlorinated biphenyls and any other
subsrances or anotertals which are included under or regulated by
Environmental Haws or which are considered by scientific opinion to
be otherw.se dangepaus 1n terms of the health, satety and welfare
of humans (collect tvody, "Hazardous Substances”); (c¢) no Hazardous
Substances  are  ov  hews been  (including the period prior to
Mortygagor 's acquisitica of the Mortgaged Property), discharged,
gqenorated, treated, disposed ot or stored on, incorporated in, ov
ronoved 0r transported froeche Mortgaged Property other than in
compliance with all Environmental Laws; (d) no Hazardous Substatcees
are present o, on or under any aearby real property which could
migrate to or otherwise afftect €40 Mortgaged Property: and (e) no
underground storadge tanks exist on’eny of the Mortgaged Property.
SO long as Mortgagor owns or iu iw bossession of the Mortgaged
Property, Mortgagur (i) shall keep or &ause the Mortgaged Property
to be kopt frec trom Hazardouss Substances.and in compliance with
wll Environmental Lawa, (i) shall promptly notify Mortgagee if
Mortgagor shall become aware of any HazardouvacSubstances on or near
the Mortgaged Property and/or if Mortgagor snadllsbecome aware that
the Mortgaged Property is in direct or indirec wiolation of any
Environmental Laws and/or if Mortgagor shall become aware ot any
condition on or near the Mortgaged Property which shall pose a
threat to the health, satety or welbare of humang. fiii) shall
remove duch Hazardous Substances and/or cure such violdtdions and/or
romove such throats, as applicable, as requived by law (00 as shall
be  vequired by Mortgagee in the case of removal whichi Ms not
roquited by law, but in response to the opinion of a licensed
hydrogeologist, licenned envivonmental enginecr or other qualified
consultant.  ongaged by Mortgagee  ("Mortgagee's Consultant™)),
promptly after Mortgagor becomes aware of same, at Mortgagor's sole
expense  and  (iv) shall compiy with all of the recommendations
contained in the covironmental report which wawn delivered to
Mortqgager in connection with the origination of the Loan. Nothing
hovrain shall prevent Mortgagor Lrom recovering such expenses from
any other party that may be liable fer such removal or cure.  The
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obligat tons and Liabilities of . B3
shall survive any toerminat ion, satisfaction, or assignment ob thiw
Mortgage and the exercise by Mortgagee of any of its rights or
remedies heveunder, including, without limitation, the dcquiaition
of the Mortgaged Property by foreclosure or a conveyance in lieu of
torveclosure,

34, Asbestos. Mortgayor represents and warrants that, to the
best of Movtgagor s Knowledae, atter due inquity and investigation,
no  asbestos or any substanee or material containing ashestos
("Asbestos”) is located on the Mortgaged Property except ag may
have been digcolosed o an o onvivonmental  veport  deliverad to
Mortgay=2 prior to the date ot this Mortaage. Mortgagor shall not
installZin the Mortgaged Property, nor permit to be installed in
the Mortaaoed Property, Asbestos and shall remove any Asboestos
promptly apon, discovery to the satisfaction of Mortgagee, at
Mortygaaor's sole cxpense.  Mortgagor shall in all instances comply
with, and cnsure compliance by all occupants of the Mortgaged
Property with,~all applicable federal, state and local laws,
ordinances, rules fands regulations with rospect to Asbestos, and
shall keep the Mortgagad Property free and clear of any liens
impoged pursuant to stch laws, ordinances, rules or requlations.
In the vvent that Mortgagor receives any notice or advice from any
governmental agency ov any osource whatsoever with respect to
Asbestos on, affecting or “ynstalled on the Mortgaged Propszrty,
Mortgagor shall immediately not'ify Mortgagee. The obligations and
liabilities of Mortgagor under this Paragraph 34 shall survive any
termination, satisfaction, or assignment of thigs Mortgage and the
exercise by Mortgagee of any of its. rights or remedies hereunder,
including but not limited to, the deguigition cf the Mortgaged
Property by foreclosure or a conveyane® in lieu of foreclosure.

3%, Environmental Monitoring. Mortgager shall give prompt
written notices to Mortgagee ot: (a) any proceeding or inquiry by
any party with respect to the presence of any hazardous Substance
or Asbestos on, under, from or about the Mortgaged Property,
{(b) all claims made or threatened by any third party dagainst
Mortgagor or the Mortgaged Property relating to any loss or injury
resulting  from any Hazardous Substance or Asbestos, and
(c) Mortgagor's discovery of any occurrence or conditiop on any
real property adjoining or in the vicinity of the Morigaged
Property that could cause the Mortgaged Property to be subject to
any investigation or cleanup pursuant to any Environmental Law,
Mortgagor shall permit Mortgagee to join and participate in, as o
party if it so elects, any legal proceedings or actions initiated
with respect toc the Mortgaged Property 1in connection with any
Environmental Law or Hazardeus Substance, and Mortgagor shall pay
all reasonable attorneys’ fees and disbursements incurred by
Mortgagee in connection therewith. Upon Morlgagee's request, at
any time and trom time to time while this Mortgage is in elfect,

1007 A2 31 V9N T S0 AN

Doc. # 98280074 Page 51 of 68




