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THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF
LEASES AND RENTS (this “Mortgage™), made as of the b day of July, 1999, by PARKWAY
BANK AND TRUST COMPANY, not individually but as Trustee under Trust No. 11693 dated June
17, 1997, having its principal place of business at 4800 N. Harlem Avenue, Harwood Heights, IL
60656 (“Mortgagor™), to CAPITAL LEASE FUNDING, L.P., a Delaware limited partnership,
having its principal place of business at 110 Maiden Lane, 36th Floor, New York, New York 10005

(“Mortgagee™).

s

WITNESSETH:

‘To secure the payment of an indebtedness in the principal sum of

(32588 22849) (ire “Loan™), lawful money of the United States of America, to be paid with
interest éccording to a certain Mortgage Note dated the date hereof made by Mortgagor to Mortgagee
(the note together with 2li extensions, renewals or modifications thereof being hereinafter
collectively called the “Note”) urd all other sums due hereunder, under the Note and any Other
Security Documents (hereinafter defiiied) (said indebtedness and interest due under the Note and all
other sums due hereunder and undei-thz Note and the Other Security Documents being hereinafter
collectively called the “Debt”), Mortgago: has mortgaged, conveyed, confirmed, pledged, assigned,
and hypothecated and by these presents does fiereby mortgage, convey, confirm, pledge, assign and
hypothecate unto Mortgagee the real prope'ty 'described in Exhibit A attached hereto (the
“Premises”) and the buildings, structures, fixtures, additions, enlargements, extensions,
modifications, repairs, replacements and improveraeiits now or hereafter located thereon (the

“Improvements”);

TOGETHER WITH: all right, title, interest and ‘estatz of Mortgagor now owned, or
hereafter acquired, in and to the following property, rights, interests »nd estates (the Premises, the
Improvements together with the following property, rights, interests‘ar estates being hereinafter
described are collectively referred to herein as the “Mortgaged Property™:

(@)  all easements, rights-of-way, strips and gores of land, sucels ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights an4 development
rights (including, without limitation, all right, title and interest of Mortgagor under any reciprocal
easement agreement affecting or pertaining to the Mortgaged Property), and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurtenances of any nature whatsoever,
in any way belonging, relating or pertaining to the Premises and the Improvements and the reversion
and reversions, remainder and remainders, and all land lying in the bed of any street, road or avenue,
opened or proposed, in front of or adjoining the Premises, to the center line thereof and all the
estates, rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy, property,.
possession, claim and demand whatsoever, both at law and in equity, of Mortgagor of, in and to the
Premises and the Improvements and every part and parcel thereof, with the appurtenances thereto;
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(b)  all machinery, equipment, fixtures (including but not limited to all heating,
air conditioning, plumbing, lighting, communications and elevator fixtures) and other property of
every kind and nature, whether tangible or intangible, whatsoever owned by Mortgagor, or in which
Mortgagor has or shall have an interest, now or hereafter located upon the Premises and the
Improvements, or appurtenant thereto, and usable in connection with the present or future operation
and occupancy of the Premises and the Improvements and all building equipment, materials and
supplies of any nature whatsoever owned by Mortgagor, or in which Mortgagor has or shall have
an interest, now or hereafter located upon the Premises and the Improvements, or appurtenant
thereto, or usable in connection with the present or future operation, enjoyment and occupancy of
the Premises and the Improvements (hereinafter collectively called the “Equipment”), including the
proceeds of any' sale or transfer of the foregoing, and the right, title and interest of Mortgagor in and
to any of the Zouioment which may be subject to any security interests, as defined in the Uniform
Commercial Code; 2s adopted and enacted by the State or States where any of the Mortgaged
Property is located (‘e “Uniform Commercial Code™) superior in lien to the lien of this Mortgage.

In connection with Eqairivent which is leased to Mortgagor or which is subject to a lien or security
interest which is superior0 the lien of this Mortgage, this Mortgage shall also cover all right, title
and interest of Mortgagor in ‘and:tv all deposits, and the benefit of all payments now or hereafter
made with respect to such Equipmznt,

(¢)  all awards or paynients, including interest thereon, which may heretofore and
hereafter be made with respect to the Mortgi.ged Property, whether from the exercise of the right of
eminent domain or condemnation (including but hot limited to 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 Mortgaged Property;

(d)  all right, title and interest of Mergagor in and to the lease dated as of
September 28, 1998 (including, without limitation, all guararitees thereof) (as it may be amended
from time to time, the “Lease”) between Mortgagor, as successor 1o original lessor, as lessor, and
LaSalle National Bank Association, a banking association, as lessee ‘L essee™) and all other leases
and subleases (including, without limitation, all guarantees thereof) and otlier agreements affecting
the use, enjoyment or occupancy of the Premises and the Improvements hereiofore or hereafter
entered into (the “Other Leases”) (including any use or occupancy arrangements ¢reated pursuant
to Section 365(d) of Title 11 of the United States Code (the “Bankruptcy Code™) ur-otherwise in
connection with the commencement or continuance of any bankruptcy, reorganization; estangement,
insolvency, dissolution, receivership or similar proceedings, or any assignment for the benefit of
creditors, in respect of any tenant or occupant of any portion of the Premises and the Improvements)
and all income, rents, issues, profits and revenues (including all oil and gas or other mineral royalties
and bonuses) from the Premises and the Improvements (the “Rents”) (including any payments
received pursuant to Section 502(b) of the Bankruptcy Code or otherwise in connection with the
commencement or continuance of any bankruptcy, reorganization, arrangement, insolvency,
dissolution, receivership or similar proceedings, or any assignment for the benefit of creditors, in
respect of any tenant or occupant of any portion of the Premises and the Improvements and all claims
as a creditor in connection with any of the foregoing) and all proceeds from the sale, cancellation,
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surrender or other disposition of the Lease and the Other Leases and the right to receive and apply
the Rents to the payment of the Debt;

(e)  Mortgagor’s interest in any insurance policies covering the Premises and the
Improvements, including, without limitation, that certain lease enhancement insurance policy dated
on or about the date hereof and issued by Lexington Insurance Company in connection with this
Loan (the “Lease Enhancement Policies™)', all proceeds thereof and any unearned premiums on any
insurance policies covering the Mortgaged Property (including, without limitation, the Lease
Enhancement Policies), including, without limitation, the right to receive and apply, subject to and
in accordance with the terms and conditions of this Mortgage, the proceeds of any insurance,
judgments.<r settlements made in lieu thereof, for damage to the Mortgaged Property or any part
thereof;

(1) the right, in the name and on behalf of Mortgagor, subject to and in
accordance with the teirrs and conditions of this mortgage, to appear in and defend any action or
proceeding brought with/iespect to the Mortgaged Property and to commence any action or
proceeding to protect the interest.of Mortgagee in the Mortgaged Property or any part thereof,

(g) all franchises; trade names, trademarks, symbols, service marks, books,
records, plans and specifications, coriracis,. licenses, approvals, consents, subcontracts, service
contracts, management contracts, permitsid other agreements of any nature whatsoever now or
hereafter obtained or entered into by Mortgagar, o1 any managing agent of the Mortgaged Property
on behalf of Mortgagor, with respect to the use, cccupation, development, construction and/or
operation of the Mortgaged Property or any part theienf or the activities conducted therecon or
therein, or otherwise pertaining to the Mortgaged Prope:ty or any part thereof;

(h)  all accounts receivable, contract rights, (nteiests, estate or other claims, both
in law and in equity, which Mortgagor now has or may hereafter acgu're in the Mortgaged Property
or any part thereof, and all reserve accounts, accounts for the deposit, col'ection and/or disbursement
of Rents and other accounts now or hereafter in existence with respect v the Loan, including,
without limitation, that certain account for the payment of Rents to Mortgagee described in
Paragraph 14(a) of the Assignment of Lease and Rents delivered to Mortgagee by #{ortgagor on the
date hereof and all interest reserve accounts, borrower reserve accounts and replasement reserve
accounts provided for under any documentation entered into of*delivered by Marigagor in
connection with the Loan; and |

(i) all rights which Mortgagor now has or m'éy hereafter acquire, to be
indemnified and/or held harmless from any liability, loss, damage, cost or expense (including,
without limitation, attorneys’ fees and disbursements) relating to the Mortgaged Property or any part
thereof. -

Delete references to “Lease Enhancement Policies™ if there are no Lease Enhancement Policies in the deal.

-3-




; UNOFFICIAL COPY 94691333

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

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

released by Mortgagor.

AND Mortgagor represents to and covenants and agrees with Mortgagee as follows:

Part ]

General Provisions

1. Payment ot -J2eht and Incorporation of Covenants, _Conditions and
Agreements. Mortgagor will pay the Dbt at the time and in the manner provided in the Note and
in this Mortgage. All the covenants, conditions and agreements contained in (a) the Note and (b)
all and any of the documents other than the Note'or this Mortgage now or hereafter executed by
Mortgagor and/or others and by or in favor of Martzzagee, which evidences, secures or guarantees
all or any portion of the payments due under the Noteor otherwise is executed and/or delivered in
connection with the Note and Mortgage (the “Other Secarity Documents™), are hereby made a part
of this Mortgage to the same extent and with the same ferce as if fully set forth herein.

2. Title. Mortgagor represents that, subject to 4l in accordance with the terms
and conditions of the Trust, Mortgagor holds title to the Mortgaged P-operty and has the right to
mortgage the same and that Mortgagor possesses an indefeasible fee esiate in the Premises and the
Improvements subject to the Lease and that it owns the Mortgaged Property free and clear of all
liens, encumbrances and charges whatsoever except for the Lease and those excepriors shown in the
title insurance policy insuring the lien of this Mortgage. Mortgagor shall forevei »v2rrant, defend
and preserve such title and the validity and priority of the lien of this Mortgage ana siall forever
warrant and defend the same to Mortgagee against the claims of all persons whomsoever.

3. Insurance. (a) The Mortgaged Property shall at all times during the entire
term of this Mortgage be insured for the mutual benefit of Mortgagor and Mortgagee against loss
or damage by any peril covered by a standard “all risk of physical loss” insurance policy, or, where
Lessee is required to maintain insurance, with such insurance as is required to be maintained by
Lessee pursuant to the terms of the Lease (provided, if the Lease permits Lessee to self-insure,
Mortgagee may require no insurance during the period that Lessee shall be self-insuring the
Mortgaged Property), or in the event that the Lease is no longer in effect, as otherwise required by

4.
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Mortgagee. Unless Mortgagee shall have otherwise agreed, such insurance, whether provided by
Mortgagor or Lessee, shall be in an amount (i) equal to at least the then full replacement cost of the
Improvements and Equipment, without deduction for physical depreciation, and (it) such that the
insurer would not deem Mortgagor a co-insurer under said policies. The policies of insurance carried
in accordance with this Paragraph 3 (the “Policies™) shall be paid in advance as provided in the
Lease.

(b)  Unless the Policies described in this Paragraph 3(b) are being provided by
Lessee in accordance with the provisions of Paragraph 3(a) herein, Mortgagor, at its sole cost and
expense, for the mutual benefit of Mortgagor and Mortgagee, shall also obtain and maintain during
the entire term of this Mortgage the following Policies: :

) Flood insurance if any part of the Mortgaged Property is located in an
area identified hy the Federal Emergency Management Agency as an area having special
flood hazards and in which flood insurance has been made-available under the National
Flood Insurance A<t of 1968 (and any successor act thereto) iri an amount at least equal to
the outstanding principa! aiount of the Note or the maximum limit of coverage available
with respect to the Improveriients and Equipment under said Act, whichever is less.

(i)  Compreheisive public liability insurance, including broad form
property damage, blanket contraciial and personal mJurles (including death resulting
therefrom) coverages. ‘

(ili)  Such other insurance az rizy from time to time be reasonably required
by Mortgagee in order to protect its interests.

(c)  All Policies if and to the extent requirea b'y Mortgagee and except as
otherwise provided in the Lease (i) shall be issued by an insures rated at least “A” by the Rating
Agencies that s satisfactory to Mortgagee, (ii) shall contain the standard New York mortgagee or
equivalent non-contribution clause naming Mortgagee as the person to whiciiall payments made by
such insurance company shall be paid, (iii) shall be maintained throughout the t<iin of this Mortgage
without cost to Mortgagee, (iv) shall (or certificates thereof) be delivered to Maorigagee, (v) shall
contain such provisions as Mortgagee deems reasonably necessary or desirable to proiect its interest
including, without limitation, endorsements providing that neither Mortgagor, Mortgagez nor any
other party shall be a co-insurer under said Policies and that Mortgagee shall receive at least thirty
(30) days prior written notice of any modification or cancellation, and (vi) shall be reasonably
satisfactory in form and substance to Mortgagee and shall be approved by Mortgagee as to amounts,
form, risk coverage, deductibles, loss payees and insureds. The premiums for such Policies (the
“Insurance Premiums”) shall be paid as the same become due and payable. Not later than thirty (30)
days prior to the expiration date of each of the Policies, Mortgagor will deliver to Mortgagee
satisfactory evidence of the renewal of each Policy.
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(d)  If the Mortgaged Property shall be damaged or destroyed, in whole or in part,
by fire or other casualty, Mortgagor shall give prompt notice thereof to Mortgagee. Mortgagor shall
not settle or adjust or permit the settlement or adjustment of any insurance claim in excess of
$100,000, except as otherwise provided in the Lease, without Mortgagee’s prior written consent.
All insurance proceeds required to be applied to restoration and repair of the Mortgaged Property
under the Lease shall be disbursed in accordance with the provisions of the Lease for such restoration’
and repair upon such conditions which are otherwise customary in the. locality where the Mortgaged
Property is situated, which conditions shall include, without limitation, the following: (i) no Event
of Default, or event which with notice and/or the passage of time, or both, would constitute an Event
of Default has accurred and remains uncured at the time of such disbursement; (ii) the insurer does
not deny liabiliry-to any named insured; (iii) the remaining Mortgaged Property continues at all times
to comply, subject fo any repairs required to be completed as a result of the subject damage or
destruction, with-all-applicable building, zoning and other land use laws and regulations; (iv) in
Mortgagee’s reasonable judgment, the restoration or repair is practicable and can be completed
within a reasonable pericd of time following such damage or destruction, but in no event later than
the date by which completion is sequired under the Lease; (v) Mortgagor shall cause the tenant under
the Lease to proceed promptly aiter the insurance claims are settled with the restoration or repair;
and (vi) the restoration or repair is performed in compliance with all applicable laws, rules and
regulations. All insurance proceeds 110t required to be disbursed for repair and restoration of the
Mortgaged Property pursuant to the provisions of the Lease shall be delivered to Mortgagee and may
be retained and applied by Mortgagee, after aedustion of Mortgagee’s reasonable costs and expenses
of collection, toward payment of the Debt in such priority and proportions as Mortgagee in its
discretion shall deem proper (such application to o2 without any prepayment consideration, except
that if an Event of Default, or an event with notice’ ziid/or the passage of time, or both, would
constitute an Event of Default, has occurred, then such apvlication shall be subject to the Default
Prepayment Consideration (as such term is defined in the Note)-<omputed in accordance with the

Note).

(e}  Mortgagor shall observe and perform each and Cvery term to be observed or
performed by Mortgagor pursuant to the terms of the Lease Enhancenient Policies, including,
without limitation, the terms of the paragraph entitled “Maintenance of Certair! Insurance Coverage”
under any such Lease Enhancement Policies. Mortgagor acknowledges Mortgages > zight under and
pursuant to Paragraph 23 hereof to obtain (either itself or by its agents, serviceis; nominees or
attorneys) any insurance required of Mortgagor hereunder should Mortgagor fail to do s6.¢s required
hereunder.

4 Payment of Taxes, etc. (a) All taxes, assessments, water rates and sewer
rents, now or hereafter levied or assessed or imposed against the Mortgaged Property or any part
thereof (the “Taxes”) and all ground rents, maintenance charges, other governmental impositions,
and other charges, including without limitation vault charges and license fees for the use of vaults,
chutes and similar areas adjoining the Premises, now or hereafter levied or assessed or imposed
against the Mortgaged Property or any part thereof (the “Other Charges”} shall be paid on or prior
to the date the same become due and payable. Mortgagor will deliver.to Mortgagee, promptly upon

-6 -
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Mortgagee’s request, evidence satisfactory to Mortgagee that the Taxes and Other Charges have been
so paid or are not then delinquent. Mortgagor shall not suffer and shall promptly cause to be paid
and discharged any lien or charge whatsoever which may be or become a lien or charge against the
Mortgaged Property. Mortgagor shall furnish to Mortgagee or its designee receipts for the payment
of the Taxes and Other Charges prior to the date the same shall become delinquent.

(b)  After prior written notice to Mortgagee, Mortgagor, at its own expense, may
contest, or permit to be contested, by appropriate legal proceeding, promptly initiated and conducted
in good faith and with due diligence, the amount or validity or application in whole or in part of any
of the Taxes or Other Charges, provided that (i) Mortgagor is not in default under the Note or this
Mortgage, (ii) Mortgagor is permitted to do so under the provisions of any mortgage or deed of trust
junior in liex to'this Mortgage, (iii) such proceeding shall suspend the collection of the Taxes or
Other Charges‘irzin Mortgagor and from the Mortgaged Property, (iv) such proceeding shall be
permitted under and e conducted in accordance with the provisions of any other instrument to
which Mortgagor is sutizct and shall not constitute a default thereunder, (v) neither the Mortgaged
Property nor any part thereotor interest therein will be in danger of being sold, forfeited, terminated,
canceled or lost, (vi) adequate reserves for the payment of the Taxes or Other Charges, together with
all interest and penalties thereon, shail have been set aside, and (vii) Mortgagor shall have furnished
to Mortgagee, or caused to be furnished to Mortgagee, such security as may be required in the
proceeding, or as may be requested by Mortgagee, to insure the paymeht of any such Taxes or Other
Charges, together with all interest and penalies thereon.

5 Escrow Fund. Mortgago: shall, after an Event of Default (unless the tenant
under the Lease is paying such sums directly) or during any period that the Lease is not in effect, at
the option of Mortgagee or its designee, pay to Morigagee on the fifteenth day of each calendar
month after notice from Mortgagee (a) one-twelfth of an aracunt which would be sufficient to pay
the Taxes payable, or reasonably estimated by Mortgagee <o be payable, during the next ensuing
twelve (12) months, and (b) one-twelfth of an amount which wouid besufficient to pay the Insurance
Premiums due for the renewal of the coverage afforded by the Policics upon the expiration thereof
(said amounts in (a) and (b) above hereinafter called the “Escrow Fund™) The Escrow Fund, if any,
and the payments of interest or principal or both, payable pursuant to the Note, shall be added
together and shall be paid as an aggregate sum by Mortgagor to Mortgagee. /Mortgagor hereby
pledges to Mortgagee any and all monies now or hereafter deposited in the rserow Fund as
additional security for the payment of the Debt. Mortgagee will apply the Escrow Fuird o payments
of Taxes and Insurance Premiums required to be made by Mortgagor pursuant to Paragraphis 3 and
4 hereof. If the amount of the Escrow Fund shall exceed the amounts due for Taxes and Insurance
Premiums pursuant to Paragraphs 3 and 4 hereof, Mortgagee shall, in its discretion, return any excess
to Mortgagor or credit such excess against future payments to be made to the Escrow Fund. In
allocating such excess, Mortgagee may deal with the person shown on the records of Mortgagee to
be the owner of the Mortgaged Property. If the Escrow Fund is not sufficient to pay the items set
forth in (2) and (b) above, Mortgagor shall promptly pay to Mortgagée, upon demand, an amount
which Mortgagee shall reasonably estimate as sufficient to make up the deficiency. Upon the
occurrence of an Event of Default, Mortgagee may apply any sums then present in the Escrow Fund
to the payment of the following items in any order in its sole discretion:

-7-
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(i) Taxes and Other Charges;

(i1) Insurance Premiums;

(il  Interest on the unpaid principal balance of the Note;

(iv)  Amortization éf the unpaid principal b:a.lance of the Note; or

(v)  All other sums payable pursuant to the Note, this Mortgage and the
Other Security I'ocuments, including, without limitation, advances made by Mortgagee pursuant to
the terms of this Mortgage. '

Until expended or applied as above provided, any amounts in the Escrow Fund shall
constitute additional securiy for the Debt. The Escrow Fund shall not constitute a trust fund and
may be commingled with-ciier monies held by Mortgagee. No earnings or interest on the Escrow
Fund shall be payable to Mortgages.

6 Condemnatiori:- &}, Mortgagor shall promptly give Mortgagee written notice
of the actual or threatened commencemen! of any condemnation or eminent domain proceeding and
shall deliver to Mortgagee copies of any and ¢11 papers served in connection with such proceedings.
Notwithstanding any taking by any public or (uasi-public authority through eminent domain or
otherwise (including but not limited to any transferm:.de in lieu of or.in anticipation of the exercise
of such taking), Mortgagor shall continue to pay the Debi 2t the time and in the manner provided for
its payment in the Note, in this Mortgage and the Other S¢curity Documents and the Debt shall not
be reduced until any award or payment therefor shall have been actually received after expenses of
collection and applied by Mortgagee to the discharge of the Deot. Mortgagee shall not be limited
to the interest paid on the award by the condemning authority but skall be entitled to receive out of
the award interest at the rate or rates provided herein and in the Note. ortgagor shall cause the
award or payment made in any condemnation or eminent domain proceedirg, which is payable to
Mortgagor, to be paid directly to Mortgagee.

(b}  All condemnation awards or payments required to be applied «¢-restoration
and repair of the Mortgaged Property under the Lease shall be disbursed in accordatice with the
provisions of the Lease. All condemnation awards or payments not required to be disbursed for
repair and restoration of the Mortgaged Property pursuant to the provisions of the Lease shall be
delivered to Mortgagee and applied to the reduction or discharge of the Debt whether or not then due
and payable (such application to be without any prepayment consideration, except that if an Event
of Default, or an event with notice and/or the passage of time, or both, would constitute an Event of
Default, has occurred, then such application shall be subject to the Default Prepayment
Consideration computed in accordance with the Note). If the Mortgaged Property is sold, through
foreclosure or otherwise, prior to the receipt by Mortgagee of such award or payment, Mortgagee
shall have the right, whether or not a deficiency judgment on the Note shall have been sought,

-8-
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recovered or denied, to receive said award or payment, or a portion thereof sufficient to pay the Debt.

Mortgagor shall file and prosecute or cause to be filed and prosecuted its claim or claims for any
such award or payment in good faith and with due diligence and cause the same to be paid over to
Mortgagee, and hereby irrevocably authorizes and empowers Mortgagee, in the name of Mortgagor
or otherwise, to collect and receipt for any such award or payment and to file and prosecute such
claim or claims, and although it is hereby expressly agreed that the same shall not be necessary in
any event, Mortgagor shall, upon demand of Mortgagee, make, execute and deliver any and all
assignments and other instruments sufficient for the purpose of assignihg any such award or payment
to Mortgagee, free and clear of any encumbrances of any kind or nature whatsoever.

y The Lease. (a) Mortgagor, by this Mortgage and the Assignment of Lease
and Rents of zven date herewith, has absolutely and unconditionally collaterally assigned to
Mortgagee, all of Mortgagor’s right, title and interest in the Lease, the Other Leases and the Rents,
it being intended by *“ortgagor that this assignment constitutes a present, absolute assignment.
Mortgagor represents to'Mortgagee that (i) the Lease is in full force and effect, (ii) a true and correct
copy of the Lease as amziided to the date hereof has been delivered to Mortgagee, (iii) to
Mortgagor's knowledge, neither Mritgagor nor Lessee is in default under any of the terms, covenants
or conditions of the Lease, (1v) Morigagor has not delivered to, or received from the Lessee any
notice of default under the Lease and {y}.all rents due and payable under the Lease on or before the
date hereof, including all additional reiit nave been paid in full. Mortgagee will not exercise any
of the rights or powers conferred upon it heiizunder unless and until an Event of Default shall exist
and
remain uncured hereunder.

(b)  Mortgagor agrees with Mortgagee that Mortgagor (i) shall observe and
perform all the obligations imposed upon the lessor under thzLease and shall not do or permit to be
done anything to impair the value of the Lease as security fol’ the Debt; (ii) shall promptly send
copies to Mortgagee of all notices of default which Mortgagor shail-end or receive thereunder; (iii)
shall reasonably enforce all of the material terms, covenants and congitions contained in the Lease
upon the part of the Lessee thereunder to be observed or performed, short of termination thereof; (iv)
shall not execute any other assignment of lessor’s interest in the Lease; (v} shailnot alter, modify
or change the terms of the Lease in any material respect without the prior consent o Mortgagee, or
cancel or terminate the Lease or accept a surrender thereof or convey or transfer or suffer or permit
a conveyance or transfer of the premises demised by the Lease or of any interest therzin so as to
effect a merger of the estates and rights of; or termination or diminution of the obligations of Lessee
thereunder; (vi) shall not alter, modify or change the terms of any guaranty of the Lease or cancel
or terminate any such guaranty without the prior consent of Mortgagee; (vii) shall not consent to any
assignment of or subletting under the Lease not in accordance with the Lease terms, without the prior
written consent of Mortgagee; (viii) upon request of Mortgagee, shall request and use reasonable
efforts to obtain, an estoppel certificate from the Lessee in substantially the form required by the
Lease or if not so required, in form and substance reasonably satisfactory to Mortgagee; and (ix)
shall execute and deliver at the request of Mortgagee all such further assurances, confirmations and

-9.
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assignments in connection with the Mortgaged Property as Mortgagee shall from time to time
reasonably require. '

8 Maintenance of Mortgaged Property. The Mortgaged Property shall be
maintained in a good and safe condition and repair. The Improvements and the Equipment shall not
be removed, demolished or materially altered (except for normal replacement of the Equipment or
as otherwise permitted under the Lease) without the consent of Mortgagee. Mortgagor shall cause
the Mortgaged Property to be in compliance with all faws, orders and ordinances affecting the
Mortgaged Property, or the use thereof. Mortgagor shall cause any part of the Mortgaged Property
which may be destroyed by any casualty, or become damaged, worn or dilapidated or which may
be affected b any proceeding of the character referred to in Paragraph 6 hereof to be promptly
repaired, replaccd.or rebuilt provided the proceeds of any such casualty or proceeding are made
available to Mongagar in accordance with the terms and provisions hereof. Mortgagor shall not
Initiate, join in, acquicsee in, or consent to any change in any private restrictive covenant, zoning law
or other public or private iastriction, limiting or defining the uses which may be made of the
Mortgaged Property or any part thereof, the effect of which would adversely affect the Mortgaged
Property. If under applicable zoniig provisions the use of all or any portion of the Mortgaged
Property is or shall become a nonconforming use, Mortgagor will not cause or permit such
nonconforming use to be discontinued or abandoned without the. express written consent of
Mortgagee.

9 Transfer or Encumbrance of the Mortgaged Property. (a) Mortgagor
acknowledges that Mortgagee has examined and r¢lied on the credit_Worthiness and experience of
Mortgagor in owning and operating properties such as the-Mortgaged Property in agreeing to make
the Loan, and that Mortgagee will continue to rely on Meitzagor’s ownership of the Mortgaged
Property as a means of maintaining the value of the Mortgaged Property as security for repayment
of the Debt. Mortgagor acknowledges that Mortgagee has a valid interest in maintaining the value
of the Mortgaged Property so as to ensure that, should Mortgagor defunlt in the repayment of the
Debt, Mortgagee can recover all or a portion of the Debt by a sale. of the Mortgaged Property.
Mortgagor shall not, without the prior written consent of Mortgagee, $21l, convey, alienate,
mortgage, encumber, pledge or otherwise transfer the Mortgaged Property or any”pa:t thereof or any
interest therein or any direct or indirect interest in Mortgagor, or permit the Morigazes Property or
any part thereof or any interest therein or any direct or indirect interest in Mortgagor-in be sold,
conveyed, alienated, mortgaged, encumbered, pledged or otherwise transferred.

(b) A sale, conveyance, alienation, mortgage, encumbrance, pledge or
transfer within the meaning of this Paragraph 9 shall be deemed to include, without limitation, (i)
an installment sales agreement wherein Mortgagor agrees to sell the Mortgaged Property or any part
thereof for a price to be paid in installments; (ii) an agreement by Mortgagor leasing all or a
substantial part of the Mortgaged Property for other than actual occupancy by a space tenant.
thereunder or a sale, assignment or other transfer of, or the grant of a security interest in,
Mortgagor’s right, title and interest in and to the Lease or any Rents; (iii) any divestiture of
Mortgagor’s title or any interest therein in any manner or way, whether voluntary or involuntary, or
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any merger, consolidation, dissolution or syndication affecting Mortgagor; (iv) if Mortgagor, any
person or entity guaranteeing payment of the Debt or any portion thereof or performance by
Mortgagor of any of the terms of this Mortgage (a “Guarantor”), or any general partner or managing
member of Mortgagor or Guarantor is a corporation, the voluntary or involuntary sale, conveyance
or transfer of any of such corporation’s stock (or any stock or other interests of any corporation or
entity directly or indirectly controlling such corporation, by operation of law or otherwise) or the
creation or issuance of new stock in one or a series of transactions by which an aggregate of more
than 10% of such corporation’s stock shall be vested in a party or parties who are not now
stockholders or any change in the control of such corporation directly or indirectly; and (v) if
Mortgagor, any Guarantor or any general partner or managing member of Mortgagor or any
Guarantor isa limited or general partnership, joint venture or limited liability company, the change,
removal, resiguarion or addition of a general partner, managing partner, limited partner, joint
venturer or member or the transfer of any partnership interests of any general partner, managing
partner or limited parcer or the transfer of any interests of any joint venturer or member (or any
interests of any entity direcily or indirectly controlling such partner, joint venturer or member, by
operation of law or otherwise).

(c)  Mortgagee shall not be required to demanstrate any actual impairment
of its security or any increased risk ordefault hereunder in order to declare the Debt immediately due
and payable upon Mortgagor’s sale, conveyance, alienation, mortgage, encumbrance, pledge or
transfer of the Mortgaged Property without Morigagee’s consent. This provision shall apply to every
sale, conveyance, alienation, mortgage, encumb/ ance, pledge or transfer of the Mortgaged Property
regardless of whether voluntary or not, or whether Or 1ot Mortgagee has consented to any previous
sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Mortgaged Property.

(d)  Mortgagee’s consent t0 a sz, cnnveiyance, alienation, mortgage,
encumbrance, pledge or transfer of the Mortgaged Property shll not be deemed to be a waiver of
Mortgagee’s right to require such consent to any future occurrence’ot.same. Any sale, conveyance,
alienation, mortgage, encumbrance, pledge or transfer of the Morfiaged Property made in
contravention of this Paragraph 9 shall be null and void and of no force and effect.

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

3] Mortgagee’s consent to the sale or transfer of the Mortgaged Property
will not be unreasonably withheld after consideration of all relevant factors, provided that:

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

-11 -




" 99691333
UNOFFICIAL COPY

(1)) the proposed transferee (“Transferee™) shall be a reputable entity or
person of good character, creditworthy, with sufficient financial
worth considering the obligations assumed and undertaken, as
evidenced by financial statements and other information reasonably
requested by Mortgagee and shall comply in all respects with the

| provisions sct forth in Paragraph 20 of this Mortgage and all other
| applicable criteria of the Rating Ageng:iés (as hereinafter defined);

| (i)  Mortgagee shall have received evidence satisfactory to Mortgagee

| that all required approvals, if any, to such sale or transfer shall have
been obtained, including, without limitation, approvals required under
the Lease or the Lease Enhancement Policies;

tiv)  Mortgagee shall have received evidence in writing from the Rating
Agencies to the effect that such transfer will not result in a re-
qualification, reduction or withdrawal of any rating initially assigned
orte-be assigned in a Secondary Market Transaction (as hereinafter
detined). The term “Rating Agencies” as used herein shall mean any
of Standard & Poor’s Ratings Group, Duff & Phelps Credit Rating
Co., Moody s Investors Service, Inc. and Fitch Investors Service, Inc.
or any other ricitonally-recognized statistical rating agency which has
been approved by Mortgagee and which is then rating the securities
or certificates issued )in connection with the Secondary Market
Transaction; '

(v)  Mortgagee shall have received such legal opinions as may be
requested by Mortgagee or any Rating Agency in connection with
such sale or transfer;

(vi)  the Transferee shall have executed and delivered to Mortgagee an
assumption agreement in form and substasice acceptable to
Mortgagee, evidencing such Transferee’s agreemierit'io.abide and be
bound by the terms of the Note, this Mortgage and thé Gither Security
Documents, together with such title insurance endorsetiiesits as may
be reasonably requested by Mortgagee; and

(vii)  Mortgagee shall have received an assumption fee equal to one percent
(1%) of the then unpaid principal balance of the Note in addition to
the payment of all costs and expenses incurred by Mortgagee and
Servicer in connection with such assumption (including reasonable
attorneys’ fees and costs); provided, however, with respect to a
Qualifying Transfer (as hereinafter defined), Mortgagor shall only be
required to pay the actual costs and expenses incurred by Mortgagee
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and Servicer in connection with such assumption (including
reasonable attorneys’ fees and costs). For purposes of this clause
(vii), the term "Qualifying Transfer" shall mean a transfer for which
the major purpose is to restructure the form of ownership among
family members of the principal interest holders of Mortgagor.

(g)  Notwithstanding anything to the contrary herein, in the event of any transfer
by Mortgagor of all or any portion of the Mortgaged Property or any interest therein (whether or not
such transfer shall have been approved by Mortgagee), such transferee shall be automatically deemed
to have assumed all the obligations of the Insured Owner (as such term is defined in the Lease
Enhancement¥alicies) under the Lease Enhancement Policies, including any application submitted
in connection therewith, without the need for any further agreement or documentation.

(h) Notwithstanding anything to the contrary contained in this Paragraph 9,
holders of interests in Mortgagor and beneficiaries of holders of interests of Mortgagor (or holders
of interests in any entity direcily or indirectly holding an interest in Mortgagor) as of the date of this
Mortgage (the “Interest Holder.) skall have the right to transfer their-interest in Mortgagor (or any
entity directly or indirectly holding an interest in Mortgagor) without Mortgagee’s consent;
provided, however, that (i) after taking ixito account any prior transfers pursuant to this Paragraph
9, whether to the proposed transferee or owrerwise, no such transfer (or series of transfers) shall result
in (x) the proposed transferee, together witii all members of his’her immediate family or any
affiliates thereof, owning in the aggregate (directly, indirectly or beneficially) 49% or more of the
interests in Mortgagor (or any entity directly or indire:tly holding an interest in Mortgagor), or (y)
a transfer in the aggregate of 49% or more of the inter¢sts in Mortgagor as of the date hereof, (ii) no
such transfer of interest shall result in a change of control o1 vfortgagor or the day to day operations
of the Mortgaged Property, (iii) Mortgagor shall give Mortgagzce notice of such transfer together with
copies of all instruments effecting such transfer not less than ten {10) business days prior to the date
of such transfer; (iv) no Event of Default has occurred and remains Gnzured; and (v) the legal and
financial structure of Mortgagor after such transfer and its shareholdess. dartners or members and
the single purpose and bankruptcy remoteness nature of Mortgagor satisfies Mortgagee’s then
current applicable underwriting criteria and requirements including, witheut limitation, the
requirement at the request of Mortgagee, to deliver evidence reasonably satisfactory o Mortgagee
that the single purpose and bankruptcy remoteness nature of Mortgagor following such transfer is
in accordance with the standards of two of the Rating Agencies or, if-a securitization hasaecurred,
the Rating Agencies rating the securities in the securitization (including, in such event written
confirmations from such Rating Agencies that such transfer or series of transfers will not result in
a requalification, reduction or withdrawal of the ratings then applicable to such securities). For the
purposes of this Paragraph 9, a proposed transferee shall be deemed to own that interest in the
Mortgagor and/or a constituent entity of Mortgagor owned by an immediate family member. In
addition, a transfer shall not require the consent of Mortgagee if the transfer occurs (x) by.
inheritance, devise or bequest or by operation of law upon the death of a natural person who is an
Interest Holder, provided that, such transfer is to an immediate family member of such Interest
Holder, or a trust established for the benefit of such immediate family member or (y) among Interest
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Holders or the immediate family members of an Interest Holder. For purposes of this Paragraph 9.
(1) an “immediate family member” shall mean an individual’s spouse, brothers and sisters (whether
by the whole or half blood), ancestors or lineal descendants by birth or adoption, trusts for the
exclusive benefit of any of the foregoing individuals, and/or any limited partnership in which the
immediate family member is a general partner; and (2) a change of control of Mortgagor shall be
deemed to have occurred if there is any change in the identity of the individual or group of
individuals who have the right, by virtue of the articles of organization, the operating agreement or
any other agreement, with or without taking any formative action, to cause Mortgagor to take some
action or to block Mortgagor from taking some action which, in either case, Mortgagor could take
or could zefrain from taking were it not for the rights of such individuals.

10 Estoppel Certificates. After request by Mortgagee, Morigagor shall within
ten (10) days-turaish Mortgagee with a statement, duly acknowledged and certified, setting forth (i)
the amount of the uriginal principal amount of the Note, (ii) the unpaid principal amount of the Note,
(iii) the rate of intercs! of the Note, (iv) the date installments of interest and/or principal were last
paid, (v) any offsets or defznses to the payment of the Debt, if any, and (vi) that the Note and this
Mortgage are valid, legal an binding obligations and have not been modified or if modified, giving
particulars of such modification.

i1 Changes in the Laws Regarding Taxation. If any law is enacted or adopted
or amended after the date of this Mortgige which deducts the Debt from the value of the Mortgaged
Property for the purpose of taxation or which imposes a tax, either directly or indirectly, on the Debt
or Mortgagee’s interest in the Mortgaged Proparty, Mortgagor will pay such tax, with interest and
penalties thereon, if any. In the event Mortgagee s advised by counsel chosen by it that the payment
of such tax or interest and penalties by Mortgagor y/ould be unlawful or taxable to Mortgagee or
unenforceable or provide the basis for a defense of usury, then in any such event, Mortgagee shall
have the option, by written notice of not less than one hur.dred-and eighty (180) days, to declare the
Debt immediately due and payable. '

12 No Credits on Account of the Debt. Mortgagce wili not claim or demand or
be entitled to any credit or credits on account of the Debt for any part of thi¢ Taxes or Other Charges
assessed against the Mortgaged Property, or any part thereof, and no deducsion shall otherwise be
made or claimed from the assessed value of the Mortgaged Property, or any part thereof, for real
estate tax purposes by reason of this Mortgage or the Debt. In the event such claim, credit or
deduction shall be required by law, Mortgagee shall have the option, by written notice of not less
than ninety (90) days, to declare the Debt immediately due and payable.

13 Documentary Stamps. If at any time the United States of America, any State
thereof or any subdivision of any such State shall require revenue or other stamps to be affixed to
the Note or this Mortgage, or impose any other tax or charge on the same, Mortgagor will pay for
the same, with interest and penalties thereon, if any. '
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14 Usury Laws. This Mortgage and the Note are subject to the express condition
that at no time shall Mortgagor be obligated or required to pay interest on the Debt at a rate which
could subject Mortgagee to either civil or criminal liability as a result of being in excess of the
maximum interest rate which Mortgagor is permitted by law to contract or agree to pay. If by the
terms of this Mortgage or the Note, Mortgagor is at any time required or obligated to pay interest
on the Debt at a rate in excess of such maximum rate, the rate of interest under the same shall be
deemed to be immediately reduced to such maximum rate and the interest payable shall be computed
at such maximum rate and all previous payments in excess of such maximum rate shall be deemed
to have been payments in reduction of the principal and not on account of the interest due hereunder.

15 Books and Records. Mortgagor and Guarantors, if any, shall keep adequate
books and ‘records of account in accordance with generally accepted accounting principles
consistently applied and fumish to Mortgagee: (a) an annual operating statement of the Mortgaged
Property; (b} an aniuil balance sheet and profit and loss statement of Mortgagor's beneficiary, and
of any Guarantor, prenarad and certified by the chief financial officer of Mortgagor's beneiciary
within ninety (90) days alter the close of each fiscal year; and (c) such annual balance sheets and
profit and loss statements and ether financial statements as may, from time to time, be required by
Mortgagee. Mortgagor shall pinvide Mortgagee with such additional financial or management
information as Mortgagee may reasonably request, provided that any such additional information
with respect to the Lessee or the Mortgaged Property is available to Mortgagor pursuant to the terms
and provisions of the Lease.

16 Performance and Enfoicement of Other Agreements. Mortgagor shall
observe and perform each and every term to be chserved or performed by Mortgagor and shall
enforce each and every term required to be observed orpeiformed by any other party pursuant to the
terms of any agreement or recorded instrument affecting ot pertaining to the Mortgaged Propexty,
including, without limitation, any reciprocal easement, operating or similar agreement, and if
Mortgagor shall fail to so observe, perform and enforce any such terris, Mortgagee and Servicer and
their agents, employees, contractors, engineers, architects and other z2nresentatives shail have the
right to so observe, perform and enforce such terms.

17 Further Acts, etc. Mortgagor will, at the cost of Mor:gagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such fuv:tber acts, deeds,
conveyarces, mortgages, assignments, notices of assignment, transfers and assurances asMortgagee
shall, from time to time, require, for the better assuring, conveying, assigning, transfeiving, and
confirming unto Mortgagee the property and rights hereby mortgaged, given, granted, bargained,
sold, aliened, enfeoffed, conveyed, confirmed, pledged, assigned and hypothecated or intended now
or hereafter so to be, or which Mortgagor may be or may hereafter become bound to convey or
assign to Mortgagee, or for carrying out the intention or facilitating the performance of the terms of
this Mortgage or for filing, registering or recording this Mortgage. Mortgagor, on demand, will
execute and deliver and hereby authorizes Mortgagee to execute in the name of Mortgagor or
without the signature of Mortgagor to the extent Mortgagee may lawfully do so, one or more
financing statements, chattel mortgages or other instruments, to evidence more effectively the
security interest of Mortgagee in the Mortgaged Property. Mortgagor grants to Morigagee an
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irrevocable power of attorney coupled with an interest for the purpose of exercising and perfecting
any and al! rights and remedies available to Mortgagee at law and in equity, including, without
limitation, such rights and remedies available to Mortgagee pursuant to this Paragraph t7.

18 Recording of Mortgage. etc. Mortgagor forthwith upon the execution and
delivery of this Mortgage and thereafter, from time to time, will cause this Mortgage, and any
security instrument creating a lien or security interest or evidencing the lien hereof upon the
Mortgaged Property and each instrument of further assurance to be filed, registered or recorded in
such manner and in such places as may be required by any present or future law in order to publish
notice of and fully to protect the lien or security interest hereof upon, and the interest of Mortgagee
in, the Mortgaged Property. Mortgagor will pay all filing, registration or recording fees, and all
expenses incideiit 10 the preparation, execution and acknowiedgment of this Mortgage, any mortgage
supplemental herets, any security instrument with respect to the Mortgaged Property and any
instrument of further assirance, and all federal, state, county and municipal, taxes, duties, imposts,
assessments and charges arising out of or in connection with the execution and delivery of this
Mortgage, any mortgage supplemental hereto, any security instrument with respect to the Mortgaged
Property or any instrument of furt£r assurance, except where prohibited by law so to do. Mortgagor
shall hold harmless and indemnify/Mcrtgagee, its successors and assigns, against any liability
incurred by reason of the imposition ofany tax on the making and recording of this Mortgage.

19 Prepayment. If permittzd bv the Note, the Debt may be prepaid in accordance
with the terms thereof. -

20 Single Purpose Entity/Separateriess. Mortgagor hereby represents to, and
covenants with, Mortgagee that as of the date hereof anc natil such time as the Debt shall be paid
in full: '

(@)  The purpose for which Mortgagor is organizedshall be limited solely to (1)
owning, holding, selling, leasing, transferring, exchanging, operating an< managing the Mortgaged
Property, (ii) entering into the Loan with Mortgagee, (ii1) refinancing the Mortgaged Property in
connection with a permitted repayment of the Loan and (iv) transacting any an ail lawful business
for which Mortgagor may be organized under its constitutive law that is incideat; necessary and
appropriate to accomplish the foregoing.

(b)  Mortgagor does not own and will not own any asset or property other than (i)
the Mortgaged Property, and (ii) incidental personal property necéssary for the ownership or
operation of the Mortgaged Property. -

(c) 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 as presently conducted and operated. Mortgagor shall not pledge its assets for the benefit
of any other person or entity, other than with respect to the Loan.
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(d)  Mortgagor will not enter into any contract or agreement with any affiliate of
Mortgagor, any constituent party of Mortgagor, any Guarantor or any affiliate or constituent party
of Guarantor, except upon terms and conditions that are intrinsically fair, commercially reasonable
and substantiaily similar to those that would be available on an arms-length basis with unaffiliated
third parties. Mortgagor will allocate fairly and reasonably any overhead expenses that are shared
with an affiliate, including paying for office space and services performed by any employee of an
affiliate.

(e)  Mortgagor has not incurred and will not incur any indebtedness, secured or
unsecured, direct or indirect, absolute or contingent (including guaranteeing any obligation) other
than (i) the Deb. or (ii) unsecured trade and operational debt customarily payable within thirty (30)
days incurred in tiie ordinary course of business with trade creditors and in amounts as are normal
and reasonable uncen the circumstances. No indebtedness other than the Loan may be secured
(subordinate or pari pazsu) by the Mortgaged Property.

H Moigagor has not made and will not make any loans or advances to any third
party (including any affiliate cx<Constituent party of Mortgagor, any Guarantor or any affiliate or
constituent party of Guarantor), and sha'l not acquire obligations or securities of its affiliates or any
constituent party and shall not hold evidence of indebtedness issued by any other person or entity
(other than cash and investment-grade securities).

()  Mortgagor is and will remain solvent and Mortgagor will pay its debts and
liabilities (including, as applicable, shared personr.el'and overhead expenses) from its assets as the
same shall become due and payable.

(h)  Mortgagor has done or caused to be-done.and will do all things necessary to
observe organizational formalities and preserve its existence, and'Mortgagor will not, nor will
Mortgagor permit any constituent party or Guarantor to amend, micdify or otherwise change the
partnership certificate, partnership agreement, articles of incorporaticz and bylaws, operating
agreement, trust or other organizationa! documents of Mortgagor or such constituent party or
Guarantor without the prior written consent of Mortgagee.

(1) Mortgagor will maintain books, records, financial statem<ris and bank
accounts separate from those of its affiliates and any constituent party. Mortgagor’s asscts will not
be listed as assets on the financial statement of any other entity. Mortgagor will file its own tax
returns and will not file a consolidated federal income tax return -with any other corporation..
Mortgagor shall maintain its books, records, resolutions and agreements as official records.

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

(k)  Mortgagor will maintain adequate capital . for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its contemplated business
operations, :

(D) Neither Mortgagor nor any constituent party will seek or effect the
dissolution, winding up, sale of assets, liquidation, consolidation or merger, in whole or in part, or
the sale of any material assets, of Mortgagor. .

{m)  Mortgagor will hold all of its assets in its own name and will not commingle
the funds and otiier assets of Mortgagor with those of any affiliate or constituent party of Mortgagor,
any Guarantor, any sffiliate or constituent party of Guarantor or any other person or entity and will
not participate in any cash management system with any such party.

(n)  Mertgagor has and will maintain its assets in such a manner that it will not
be costly or difficult to segregai= ascertain or identify its individual assets from those of any affiliate
or constituent party, any Guarantor, Ot any affiliate of any constituent party or Guarantor, or any
other person. '

(0)  Mortgagor does not aiii will not hold itself out p-:) be responsible for the debts
or obligations of any other person or entity aid does not and will not guarantee the debts or
obligations of any other person or entity.

(p)  Mortgagor shall not hold out its Credit as being available to satisfy the
obligations of any other person or entity. '

(@@ Mortgagor shall maintain a sufficient numbet of employees in light of its
contemplated business operations and shall pay the salaries of its own eraployess from its own funds.

(r) If Mortgagor is a limited partnership or a limited liability company and its
general partner or managing member, respectively, is (i) a corporation whose sole asséi i3 its interest
in Mortgagor or (ii) another limited partnership or limited liability company with a general partner
or managing member, respectively, that is a corporation whose sole asset is its interest'n such N
general partner or managing member of Mortgagor (each such corporation an “SPC Party”), each |
such SPC Party will at all times comply, and will cause Mortgagor'to comply, with each of the |
representations, warranties, and covenants contained in this Paragraph 20 as if such representation,
warranty or covenant was made directly by such SPC Party.

21 Events of Default. The Debt shall become immediately due and payable at-
the option of Mortgagee, without notice or demand, upon any one or more of the followings events
(“Events of Default™): :
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(a) if any portion of the Debt is not paid by the later of (i) three (3) days after
receipt of the Servicer Notice or (i) when due; .

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

(c)  if the Policies are not kept in full force and efféct, or if the Policies are not
delivered to Mortgagee upon request or if the Lease Enhancement Policies are not kept in full force
and effect;

(d)  if Mortgagor violates or does not comply with any of the provisions of
Paragraphs 7 2 28 34 or 35,

(e)  (ifa default by Mortgagor or an event which with notice or lapse of time or
both would become a defaali by Mortgagor has occurred and is continuing under the Lease and has
not been cured as provided therein [within a period of time equal to one-half of the time allowed for
such cure under the Lease]’ ot if the Lease is canceled, terminated, abridged, modified or
surrendered, except as provided hercin,

(H if any representation of Mortgagor, or of any Guarantor, made herein or in
any such guaranty, or in any certificate, repon, financial statement or ether instrument or document
furnished to Mortgagee shall have been false or'misleading in any material respect when made, or
if any of the assumptions in the Non-Consolidation Oninion shall be or become inaccurate];

(g)  if Mortgagor or any Guarantor shall make an assignment for the benefit of
creditors or if Mortgagor shall generally not be paying its dcbts 2s they become due;

(h)  if areceiver, liquidator or trustee of Mortgagorior of any Guarantor shall be
appointed or if Mortgagor or any Guarantor shall be adjudicated a baak<upt or insolvent, or if any
petition for bankruptcy, reorganization or arrangement pursuant to federal bankruptcy law, or any
similar federal or state law, shall be filed by or against, consented to, or acquiesced in by, Mortgagor
or any Guarantor or if any proceeding for the dissolution or liquidation of Murtgazor or of any
Guarantor shal! be instituted; however, if such appointment, adjudication, petition or piccseding was
involuntary and not consented to by Mortgagor or such Guarantor, upon the same it being
discharged, stayed or dismissed within sixty (60) days;

1) if Mortgagor shall be in default (beyond any applicable grace, notice or cure
period under any other mortgage or security agreement covering any part of the Mortgaged Property
whether it be superior or junior in lien to this Mortgage;

2 . ,
Add only if tenant estoppel or non-disturbance agreement to be used for the transaction doc's not allow Mortgagee an additional

period of time beyond the time allowed Mortgagor to cure Mortgagor's defaults under the Lease
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() if the Mortgaged Property becomes subject to any mechanic’s, materialman’s
or other lien other than a lien for local real estate taxes and assessments not then due and payable and
such lien shall remain undischarged of record or insured over (by payment, bonding or otherwise)
for a period of thirty (30) calendar days;

(k)  if Mortgagor fails to cure promptly any violations of laws or ordinances
affecting the Mortgaged Property; or

(D if for more than thirty (30) days after notice from Mortgagee, Mortgagor shall
continue to Y& in default under any other term, covenant or condition of the Note, this Mortgage or
any of the Othér Security Documents, provided that the notice and grace period set forth in this
subparagraph (1) sbalinot apply to any other Event of Default expressly set forth in this Paragraph
21 or to any other Eveént'of Default defined as such in the Note or any. Other Security Document or
to any other covenant or/condition with respect to which a grace period is expressly provided
elsewhere.

22 Default Interzst:, Upon the occurrence of any Event of Default, Mortgagor
shall pay interest on the unpaid princival balance of the Note at a rate equal to the greater of four
percent {(4)% above the Applicable Interest Rate (as defined in the Note) (the “Default Rate”). The
Default Rate shall be computed from the occurrence of the Event of Default unti! the actual receipt
and collection of the Debt. This charge shall be added to the Debt, and shall be deemed secured by
this Mortgage. This clause, however, shall not be Cotstrued as an agreement or privilege to extend
the date of the payment of the Debt, nor as a waive: of any other, right or remedy accruing to
Mortgagee by reason of the occurrence of any Event of ><fault. If the Default Rate is above the
maximum rate permitted by applicable law, the Default Raie shall be the maximum rate permitted

by applicable law.

23 Right to Cure Defaults. (a) Upon the occurrénse of any Event of Default,
Mortgagee and/or Servicer may (themselves or by their agents, employees; contractors, engineers,
architects, nominees, attorneys or other representatives), but without any obligation to do so and
without notice to or demand on Mortgagor and without releasing Mbrtgagor irori any obligation
hereunder or curing or being deemed to have cured any default hereunder, make or.ds the same in
such manner and to such extent as Mortgagee and/or Servicer may deem necessary o protect the
security hereof. Mortgagee and Servicer (and their agents, employees, contractors, engineers,
architects, nominees, attorneys or other representatives) are authorized to enter upon the Mortgaged
Property for such purposes and Mortgagee and/or Servicer are authorized to appear in, defend, or
bring any action or proceeding to protect Mortgagee’s interest in the Mortgaged Property or to
foreclose this Mortgage or collect the Debt, including, without limitation, the remedies provided for
in subparagraph (c} below. All costs and expenses (the “Advances”) incurred by Mortgagee and/or
Servicer in remedying such Event of Default or other such failure by Mortgagor (including, without
limitation, any such failure with respect to property other than the Mortgaged Property, as may be
provided for in the Lease) or in appearing in, defending, or bringing any such action or proceeding
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(including, without limitation, reasonable attorneys® fees and disbursements to the extent perritted
by law and any fees of any special servicer of Mortgagee) shall bear interest at the Default Rate (the
“Advance Interest”), for the period after notice from Mortgagee and/or Servicer that such cost or
expense was incurred to the date of payment to Mortgagee and/or Servicer. All such Advances
incurred by Mortgagee or Servicer, as applicable (the “Advancing Party™), together with all such
Advance Interest thereon, shall be deemed to be protective advances hereunder and shall constitute
a portion of the Debt and be secured by this Mortgage and the Other Security Documents and shall
be immediately due and payable upon demand by Mortgagee or Servicer therefor.

Notwithstanding anything to the contrary in this subparagraph (a) or in the Note, if,
within thirty (29) days after Mortgagor has received written demand from the Advancing Party,
Mortgagor has faiied to reimburse the Advancing Party for all Advances incurred by the Advancing
Party, together with’ Advance Interest thereon, then, unless the Advancing Party specifies in such
written demand that the failure of Mortgagor to make such reimbursement shall constitute an Event
of Default hereunder, (1)/(be failure of Mortgagor to reimburse the Advancing Party for such
Advances and Advance Interest pursuant to such written demand shail not, in and of itself, be
deemed to be an Event of Defauit hereunder; (ii) such Advances and Advance Interest shall
automatically be deemed to be due ajid payable on the earlier of the Maturity Date (as defined in the
Note) or fifteen (15) days after Mortgagor has received subsequent written demand therefor from the
Advancing Party, and the failure of Mortzacoer to pay such Advances and Advance Interest on the
earlier of the Maturity Date or the expiration of such 15-day period shall be deemed to be an
automatic Event of Default hereunder; and (iii) (roni and after the expiration of such 30-day period
until the date such Advances and Advance Intefest have been paid in full by Mortgagor, the
Applicable Interest Rate (as defined in the Note) skall be equal to the Default Rate, and the
outstanding principal balance of the Note shall bear ingi¢st at such Applicable Interest Rate.
Notwithstanding that such Advances and Advance Interestnay he due and payable on the earlier
of the Maturity Date or the expiration of such 15-day perioc as nrovided in clause (ii) above,
Mortgagor shall nevertheless have the right at any time to pay to ta€ Advancing Party all or any
portion of such Advances, together with the Advance Interest which i§ a<crued thereon through the
date of such payment. If the Advances and Advance Interest have been paid in full by Mortgagor
in accordance with the preceding sentence, then from and after the date of such payment (and
provided that no Event of Default has occurred and is continuing), the Applicabic inferest Rate on
the Note shall be the rate per annum as originally set forth in the Note prior {o-the failure of
Mortgagor to reimburse the Advancing Party prior to the expiration of such 30-day pericd. Except
with respect to the payment of Advances and Advance Interest by Mortgagor, the foregoing
provisions of this Paragraph 23 shall not in any way affect the provisions of the Note regarding
prepayment of the principal balance of the Note or the provisions of Paragraph 59 hereof.

(b In order to facilitate Mortgagee’s and/or Servicer’s rights under subparagraph
(a) above, Mortgagor hereby further grants to Mortgagee and Servicerand any agents, employees,
contractors, engineers, architects, nominees, attorneys and other representatives of Mortgagee and/or
Servicer, an easement on, over, through and under the Mortgaged Property in order to exercise any
such rights. Such easement is self-effectuating and runs with the land, and shall be binding upon
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Mortgagor and all successors and assigns of Mortgagor. Mortgagor shall cause the foregoing rights
of Mortgagee and easement to be agreed to by and binding upon all tenants of the Mortgaged
Property and all successors and assigns of such tenants. Mortgagor shall promptly execute, and
cause to be executed, any other documents required by Mortgagee in order to further confirm the
foregoing rights of Mortgagee and easement. For the foregoing purposes, Mortgagor constitutes and
appoints each of Mortgagee and Servicer its true and lawful attorney-in-fact with full power of
substitution to exercise any such rights in the name of Mortgagor. Mortgagor empowers each of said
attorneys-in-fact to do any and every act which Mortgagor might do in its own behalf to fulfill the
terms of the Note, this Mortgage, the Other Security Documents and/or the Lease. It is further
understood and agreed that the foregoing powers of attorney, which shall be deemed to be powers
coupled witlh ax interest, cannot be revoked. Mortgagor specifically agrees that all powers granted
to Mortgagee anel Servicer under this Mortgage may be assigned by Mortgagee to 1ts successors or
assigns as holder of the Note and by Servicer to its successors or assigns as servicer of the Loan.

(c Metteagor specifically admits and acknowledges that a prima facie showing
of any threatened breach, anticipatory breach or breach of any term, provision or condition of this
Mortgage by Mortgagor also constiiutes a showing (i) of irreparable injury to Mortgagee, for which
Mortgagee may have no adequate r:medy at law, and (ii) that the balance of hardships weighs in
favor of Mortgagee. Immediately upor learning of any such threatened breach, anticipatory breach
ot breach by Mortgagor, in addition to ary otlier rights or remedies available under this Mortgage
or at law or in equity, Mortgagee and/or Servicer.shall have the right to, but shall not be obligated
to, (A) institute an action, suit or proceeding in equity for the specific performance of any such term,
provision or condition; (B) institute an action, suii.ci proceeding against Mortgagor for damages
resulting from such threatened breach, anticipatory breachier breach and/or (C) commence an action
against Mortgagor for injunctive relief, and may move, ex parte and.without notice to Mortgagor,
for a temporary restraining order or preliminary injunctioil, prelibitory and/or mandatory as the
circumstances require, restraining and prohibiting any such threateréd breach, anticipatory breach
or breach. Mortgagor expressly waives any requirement that Mortgage: and/or Servicer post a bond
or undertaking for any such temporary restraining order or preliminary jp;usction described in clause
(C) above. o

24.  Late Pavment Charge. If any portion of the Debt is not paic o or before the
date on which it is due, Mortgagor shal] pay to Mortgagee upon demand an amouut-equal to the
lesser of five percent (5%) of such unpaid portion of the Debt or the maximum amoun’ p2rmitted
by applicable law, to defray the expense incurred by Mortgagee in handling and processing such
delinquent payment and to compensate Mortgagee for the loss of the use of such delinquent
payment, and such amount shall be secured by this Mortgage and the Other Security Documents.

25.  Prepayment After Event of Default. Except during the last six (6) months of
the term of the Loan, and as otherwise expressly provided in connection with a casualty or
condemnation under Paragraphs 3(d) and 6(b) hereof, the principal balance of the Note may not be
prepaid in whole or in part, whether voluntarily or inveluntarily, prior to the Maturity Date;
provided, however, that Mortgagor shall have the right and option to defease the Loan and obtain
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a release of the Mortgaged Property from the lien of this Mortgage in accordance with and subject
to the terms and provisions set forth in Paragraph 59 of this Mortgage (the “Defeasance Option™).
If following the occurrence of any Event of Default, Mortgagor or any purchaser at foreclosure or
any other person shall tender payment of all or any portion of the Debt, whether such payment is
voluntary or involuntary, or occurs as a result of a foreclosure or the exercise of any other remedies
available to Mortgagee under the Note, this Mortgage and the Other Security Documents, or
otherwise, such tender shall be deemed to be an attempt to circumvent the prohibition against
prepayment set forth in this Paragraph 25 and Mortgagor shail pay to Mortgagee, in addition to the
Debt, the Default Prepayment Consideration.

26, Right of Entry. Mortgagee and its agents shall have the right to enter and
inspect the Mottgaged Property at all reasonable times upon reasonable prior notice.

27. ~ Remedies. (a) Upon the occurrence of any Event of Default, Mortgagee may
take such action, without fietice or demand, as it deems advisable to protect and enforce its rights
against Mortgagor and in and i0 the Mortgaged Property, including, but not limited to, the following
actions, each of which may be pursued concurrently or otherwise, at such time and in such order as
Mortgagee may determine, in its scle discretion, without impairing or otherwise affecting the other
rights and remedies of Mortgagee: :

(1 declare the entire Debt to-be immediately due and payable;

(il institute proceedings for i’ complete foreclosure of this
Mortgage in which case the Mortgaged Property or any interest
therein may be sold for cash or upon credit ‘n.one or more parcels or
in several interests or portions and in any order or,manner;

(iii  with or without entry, to the extent permitted ard pursuant to
the procedures provided by applicable law, institute pruceedings for
the partial foreclosure of this Mortgage for the portion of the Debt
then due and payable, subject to the continuing lien of this Mcrtge ge
for the balance of the Debt not then due; .

(iv  institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained
herein or in the Note; ‘

(v recover judgment on the Note either before, during or after
any proceedings for the enforcement of this Mortgage;

(vi  apply for the appointment of a trustee, receiver, liquidator or
conservator of the Mortgaged Property, without notice and without
regard for the adequacy of the security for the Debt and without
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regard for the solvency of the Mortgagor, any Guarantor or of any
person, firm or other entity liable for the payment of the Debt;

(vii  enter into or upon the Mortgaged Property, either personally
or by its agents, servicers, nominees or attorneys and dispossess
Mortgagor and its agents and servants therefrom, and thereupon
Mortgagee may (A) use, operate, manage, control, insure, maintain,
repair, restore and otherwise deal with all and every part of the
Mortgaged Property and conduct the business thereat; (B) complete
any construction on the Mortgaged Property in such manner and form
ac Mortgagee deems advisable; (C) make alterations, additions,
repcwals, replacements and improvements to or on the Mortgaged
Propenty; (D) exercise all rights and powers of Mortgagor with
respect «w..he Mortgaged Property, whether in the nameé of Mortgagor
or otherwig¢, including, without limitation, the right to cancel,
enforce or modifv the Lease and, if the Lease shall no longer be in
effect, the right to-<pike, cancel, enforce or modify new leases, obtain
and evict tenants, aid demand, sue for, collect and receive all
earnings, revenues, reiifs, issues, profits and other income of the
Mortgaged Property and every rart thereof; and (E) apply the receipts
from the Mortgaged Property to_the payment of the Debt, after
deducting therefrom all expenses (including reasonable attorneys’
fees) incurred in connection with tae aforesaid operations and all
amounts necessary to pay the Taxes, aSsessments, insurance and
Other Charges in connection with the Mortgagnd Property, as well as
just and reasonable compensation for the services of Mortgagee, its
counsel, agents and employees; or :

(viil  pursue such other rights and remedies as may be 2+:zilable at
law and in equity.

In the event of a sale, by foreclosure or otherwise, of less than all of the Mortgages Property, this
Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property:

(b The proceeds of any sale made under or by .virtue of this Paragraph 27,
together with any other sums which then may be held by Mortgagee under this Mortgage, whether
under the provisions of this Paragraph 27 or otherwise, shall be applied by Mortgagee to the payment
of the Debt in such priority and proportion as Mortgagee in its discretion shall deem proper.

(c To the extent permitted by applicable law, Mortgagee may adjourn from time-.
to time any sale by it to be made under or by virtue of this Mortgage by announcement at the time
and place appointed for such sale or for such adjourned sale or sales; and, except as otherwise
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(d Upon the completion of any sale or sales made by Mortgagee under or by
virtue of this Paragraph 27, Mortgagee, or an officer of any court empowered to do so, shall execute
and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or good and
sufficient instruments, conveying, assigning and transferring all estate, right, title and interest in and
to the property and rights sold. Mortgagee is hereby irrevocably appointed the true and lawful
attorney of Mortgagor, in its name and stead, to make all necessary conveyances, assignments,
transfers and-deliveries of the Mortgaged Property and rights so sold and for that purpose Mortgagee
may execute il necessary instruments of conveyance, assignment and transfer, and may substitute
one or more pecsens with like power, Mortgagor hereby ratifying and confirming all that its said
attorney or such substitute or substitutes shall lawfully do by virtue hereof. Any such sale or sales
made under or by virtueof this Paragraph 27 shall operate to divest all the estate, right, title, interest,
claim and demand whatsoe ver, whether at law or in equity, of Mortgagor in and to the properties and
rights so sold, and shali be a rerpetual bar both at law and in equity against Mortgagor and against
any and all persons claiming or#ho may claim the same, or any part thereof from, through or under

Mortgagor.

(e Upon any sale madc inder or by virtue of this Paragraph 27, Mortgagee may
bid for and acquire the Mortgaged Property or.any part thereof and in lieu of paying cash therefor
may make settlement for the purchase price oy crediting upon the Debt the net sales price after
deducting therefrom the expenses of the sale afid costs of the action and any other sums which
Mortgagee is authorized to deduct under this Mortgage.

(f No recovery of any judgment by Mortgagee and no levy of an execution
under any judgment upon the Mortgaged Property or upon ary other property of Mortgagor shall
affect in any manner or to any extent the lien of this Mortgage upon iHe Mortgaged Property or any
part thereof, or any liens, rights, powers or remedies of Mortgagee heréunder, but such liens, rights,
powers and remedies of Mortgagee shall continue unimpaired as before,

28.  Reasonable Use and Occupancy. In addition to the rigiits wiich Morigagee
may have herein, upon the occurrence of any Event of Default, Mortgagee, at its op(1oi, may require
Mortgagor to pay monthly in advance to Mortgagee, or any receiver appointed to collcc) the Rents,
the fair and reasonable rental value for the use and occupation of-such part of the Mortgaged
Property as may be occupied by Mortgagor or may require Mortgagor to vacate and surrender
possession of the Mortgaged Property to Mortgagee or to such receiver and, in default thereof,
Mortgagor may be evicted by summary proceedings or otherwise. |

79.  Security Agreement. This Mortgage is both a real property mortgage and a
“security agreement” within the meaning of the Uniform Commercial Code. The Mortgaged
Property includes both real and personal property and all other rights and interests, whether tangible
or intangible in nature, of Mortgagor in the Mortgaged Property. Mortgagor by executing and
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delivering this Mortgage has granted and hereby grants to Mortgagee, as security for the Debt, a
security interest in the Mortgaged Property to the full extent that the Mortgaged Property may be
subject to the Uniform Commercial Code (said portion of the Mortgaged Property so subject to the
Uniform Commercial Code being called in this Paragraph 29 the “Collateral”). If an Event of
Default shall occur, Mortgagee, in addition to any other rights and remedies which it may have, shall
have and may exercise immediately and without demand, any and all rights and remedies granted
to a secured party upon default under the Uniform Commercial Codé, including, without limiting
the generality of the foregoing, the right to take possession of the Collateral or any part thereof, and
to take such other measures as Mortgagee may deem necessary for the care, protection and
preservation of the Collateral. Upon request or demand of Mortgagee, Mortgagor shall at its expense
assemble the Collateral and make it available to Mortgagee at a convenient place acceptable to
Mortgagee. Morigagor shall pay to Mortgagee on demand any and all expenses, including legal
expenses and atto:neys’ fees, incurred or paid by Mortgagee in protecting the interest in the
Collateral and in enforcipg the rights hereunder with respect to the Collateral. Any notice of sale,
disposition or other intender action by Mortgagee with respect to the Collateral sent to Mortgagor
in accordance with the provisiczs hereof at least five (5) days prior to such action, shall constitute
commercially reasonable notice i 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 its discretior. shall deem proper. In the event of any change in name,
identity or structure of any Mortgagor, such vortgagor shall notify Mortgagee thereof and promptly
after request shall execute, file and record such Uniform Commercial Code forms as are necessary
to maintain the priority of Mortgagee’s lien upon ana security interest in the Collateral, and shall pay
all expenses and fees in connection with the filing an< recording thereof. If Mortgagee shall require
the filing or recording of additional Uniform Commerciai,Code forms or continuation statements,
Mortgagor shall, promptly after request, execute, file and <ecord such Uniform Commercial Code
forms or continuation statements as Mortgagee shall deem Tiecessary, and shall pay all expenses and
fees in connection with the filing and recording thereof. Mortgagar hereby irrevocably appoints
Mortgagee as its attorney-in-fact, coupled with an interest, to file with the appropriate public office
on its behalf any financing or other statements signed only by Mortgcgee, as secured party, in
connection with the Collateral.

30.  Actions and Proceedings. Mortgagee has the right to appearifi-and defend
any action or proceeding brought with respect to the Mortgaged Property and to bring 4ny action or
proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its discreti¢n; decides
should be brought to protect their interest in the Mortgaged Property. Mortgagee shall, at its option,
be subrogated to the lien of any mortgage or other security instrument discharged in whole or in part
by the Debt, and any such subrogation rights shall constitute additional security for the payment of

the Debt.

31.  Waiver of Counterclaim. All amounts due under this Mortgage, the Note and-
the Other Security Documents shall be payable without setoff, counterclaim or any deduction
whatsoever. Mortgagor hereby waives the right to assert a setoff, counterclaim (other than a
mandatory or compulsory counterclaim) or deduction in any action or proceeding brought against
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it by Mortgagee, and, to the extent permitted by law, waives trial by jury in any action or proceeding
brought by either party hereto against the other or in any counterclaim asserted by Mortgagee against
Mortgagor, or in any matters whatsoever arising out of or in any way connected with this Mortgage,
the Note, any of the Other Security Documents or the Debt.

32.  Recovery of Sums Required to Be Paid. Mortgagee shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the Debt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and without
prejudice to the right of Mortgagee thereafter to bring an action of foreclosure, or any other action,
for a default or defaults by Mortgagor existing at the time such earlier action was commenced.

33, Marshalling and Other Matters. Mortgagor hereby waives, to the extent
permitted by law, thie benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Property or any part thereof or any interest therein. Further, Mortgagor
hereby expressly waives aiy and all rights of redemption from sale under any order or decree of
foreclosure of this Mortgage i kehalf of Mortgagor, and on behalf of each and every person
acquiring any interest in or title to the Mortgaged Property subsequent to the date of this Mortgage
and on behalf of all persons to the exient permitted by applicable law.

34.  Hazardous Substances (a) Mortgagor hereby represents to Mortgagee that,
to the best of Mortgagor’s knowledge, except as may have been disclosed in that certain
environmental report prepared by AEC and dated Januery 25, 1997, as amended ,
1999 (the “Environmental Report™): (i) the Mortgaged I'roperty is not in direct or indirect violation
of any federal, state, or local law, ordinance or regulaticn-or any court judgment or order of any
federal, state or local agency or regulatory body applicabie to Mortgagor or to the Mortgaged
Property relating to industrial hygiene or to environmental or uisafe conditions including, but not
limited to, those relating to the generation, manufacture, storage, hard!'ng, transportation, disposal,
release, emission or discharge of Hazardous Substances (hereinafter-defined) those in connection
with the construction, fuel supply, power generation and transmission, waste disposal or any other
operations, or processes relating to the Mortgaged Property, and those relating to ihe atmosphere,
soil, surface and ground water, wetlands, stream sediments and vegetation on, under; 17-or about the
Mortgaged Property or, including, without limitation, the Comprehensive Environmerisi Response,
Compensation and Liability Act, the Emergency Planning and Community Right-to-Krow Act of
1986, the Hazardous Substances Transportation Act, the Resource Conservation and Recovery Act,
the Solid Waste Disposal Act, the Clean Water Act, the Clean Air Act; the Toxic Substance Control
Act, the Safe Drinking Water Act and Occupational Safety and Health Act, and all regulations
adopted in respect to the foregoing laws (collectively, “Environmental Laws™); (i) the Mortgaged
Property is not subject to any private or governmental lien or judicial or administrative notice or
action relating to hazardous and/or toxic, dangerous and/or regulated, substances, wastes, materials,-
pollutants or contaminants, petroleum and petroleum products, tremolite, anthlophyli or actinolite
or polychlorinated biphenyls (including, without limitation, any raw materials which include
hazardous constituents) and any other substances or materials which ate included under or regulated
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by Environmental Laws (collectively, “Hazardous Substances™); (iii) no Hazardous Substances are
or have been, prior to Mortgagor’s acquisition of the Mortgaged Property, discharged, generated,
treated, disposed of or stored on, incorporated in, or removed or transported from the Mortgaged
Property otherwise than in compliance with all Environmental Laws; (iv) no property adjoining the
Mortgaged Property is being used or has ever been used at any previous time, for the disposal,
storage, treatment, processing or other handling of Hazardous Substances; and (v} no underground
storage tanks exist on any of the Mortgaged Property except as those disclosed in writing to
Mortgagee and which comply with applicable Environmental Laws.

(b So long as Mortgagor owns o is in possession of the Mortgaged Property,
Mortgagor shaii (i) keep or cause the Mortgaged Property to be kept free from Hazardous Substances
and in compliance)with all Environmental Laws; (ii) promptly notify Mortgagee if Mortgagor shall
become aware of ¢ny Hazardous Substances on the Mortgaged Property and/or if Mortgagor shall
become aware that the dortgaged Property is in direct or indirect violation of any Environmental
Laws; and (iii) conduct and complete or cause to be conducted and completed all remedial action
necessary to clean up such Hzzardous Substances and remove such Hazardous Substances and/or
cure such violations, as applicadle, as required by law, promptly after-Mortgagor becomes aware of
same. Nothing herein shall preven. Mortgagor from recovering such expenses from any other party
that may be liable for such removal cf cure. '

(c Upon Mortgagee’s reasonable request, at any-time and from time to time
while this Mortgage is in effect, Mortgagor shall provide at Mortgagor’s sole expense, an inspection
or audit of the Mortgaged Property prepared by a licinsed hydrogeologist or licensed environmental
engineer approved by Mortgagee indicating the presercz or absence of Hazardous Substances on the
Mortgaged Property. If Mortgagor fails to provide sucivinspection or audit within thirty (30) days
after such request Mortgagee may order same, and Morigagor hereby grants to Mortgagee and its
employees and agents access to the Mortgaged Property and alicezise to undertake such inspection
or audit. The cost of such inspection or audit shall be added to the orincipal balance of the sums due
under the Note and this Mortgage and shall bear interest thereafter vt paid at the Default Rate.

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

35.  Asbestos. Mortgagor represents that, to the best of Mortgagor’s knowledge,
no asbestos or any substance containing asbestos (“Asbestos”) is located on the Mortgaged Property
except as may have been disclosed in the Environmental Report. Mortgagor shall not install in the
Mortgaged Property, nor permit to be installed in the Mortgaged Property, Asbestos and shall
remove or cause 1o be removed any Asbestos promptly upon discovery to the satisfaction of
Mortgagee, or take all action necessary to ensure that such Asbestos is abated or managed in a
manner which complies with all applicable federal, state and local laws, ordinances, rules and
regulations with respect to Asbestos. Mortgagor shall in all instances comply with, and ensure
compliance by all occupants of the Mortgaged Property with, all applicable federal, state and local
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laws, ordinances, rules and regulations with respect to Asbestos, and shall keep the Mortgaged
Property free and clear of any liens imposed pursuant to such laws, ordinances, rules or regulations.
In the event that Mortgagor receives any notice or advice from any governmental agency or any
source whatsoever with respect to Asbestos on, affecting or installed on the Mortgaged Property,
Mortgagor shall immediately notify Mortgagee. Upon Mortgagee’s reasonable request, at any time
and from time to time while this Mortgage is in effect, Mortgagor shall provide, at Mortgagor’s sole
expense, an inspection or audit of the Mortgaged Property prepared by an engineering or consulting
firm approved by Mortgagee, indicating the presence or absence of Asbestos on the Mortgaged
Property. If Mortgagor fails to provide such inspection or audit within thirty (30) days after such
request, Mortgagee may order same, and Mortgagor hereby grants to ' Mortgagee and its employees
and agents aceess to the Mortgaged Property and a license to undertake such inspection or audit.

The cost of suchinspection or audit shall be added to the principal balance of the sums due under
the Note and this *1ortgage and shall bear interest thereafter until paid at the Default Rate, The
obligations and liabiiuizs of Mortgagor under this Paragraph 35 shall survive any termination,
satisfaction, or assignmern of this Mortgage and the exercise by Mortgagee of any of its rights or
remedies hereunder, incluuing hut not limited to, the acquisition of the Mortgaged Property by
foreclosure or a conveyance inlieu of foreclosure. .

36.  Environmentai Mbnitoring. In the event that any investigation, site
monitoring, containment cleanup, removal, restoration or other work of any kind is reasonably
required under an applicable Environmen.al Law (the “Remedial Work™), Mortgagor shall
commence and thereafter diligently prosecute to completion all such Remedial Work within thirty
(30) days after written demand by Mortgagee for performance thereof (or such shorter period of time
as may be required under applicable law). All Remedizi Work shall be performed by contractors
approved in advance by Mortgagee, and under the supervision of a consulting engineer approved by
Mortgagee. All costs and expenses of such Remedial Work sha'l-he paid by Mortgagor including,
without [imitation, Mortgagee’s reasonable attorneys’ fees and dishursements incurred in connection
with monitoring or review of such Remedial Work. In the event betgagor shall fail to timely
commence, or cause to be commenced, or fail to diligently prosecute to.campletion, such Remedial
Work, Mortgagee may, but shall not be required to, cause such Remedial Wo:k to be performed, and
all costs and expenses thereof, or incurred in connection therewith, may be added to the Debt and
shall bear interest thereafter until paid at the Default Rate. :

37.  Handicapped Access. (a) Mortgagor agrees that the Mortgaged Property
shall at all times strictly comply, to the extent applicable, with the requirements of the Americans
with Disabilities Act of 1990, the Fair Housing Amendments Act of 1988, all state and local laws
and ordinances related to handicapped access and all rules, regulations, and orders issued pursuant
thereto including, without limitation, the Americans with Disabilities Act Accessibility Guidelines
for Buildings and Facilities (collectively “Access Laws™).

(b Notwithstanding any provisions set forth herein or in any other document
regarding Mortgagee’s approval of alterations of the Mortgaged Property, Mortgagor shall not alter
or permit the Mortgaged Property to be altered in any manner which-would increase Mortgagor’s
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responsibilities for compliance with the applicable Access Laws without the prior written approval |
of Mortgagee. Mortgagee may condition any such approval upon receipt of a certificate of Access
Law compliance from an architect, engineer, or other person acceptable to Mortgagee.

(c Mortgagor agrees to give prompt notice to Mortgagee of the receipt by
Mortgagor of any complaints related to violation of any Access Laws and of the commencement of
any proceedings or investigations which relate to compliance with applicable Access Laws.

38.  Indemnification. In addition to any other indemnifications provided herein
or in the Other Security Documents, Mortgagor covenants and agrees at its sole cost and expense
to protect, defend, indemnify and save harmless Mortgagee and Servicer from and against all
liabilities, obligations, claims, demands, damages, penalties, causes of action, losses, fines, costs and
expenses (includizg without limitation reasonable attorneys’ fees and expenses), imposed upon or
incurred by or asserted agzainst Mortgagee or Servicer by reason of (a).ownership of this Mortgage,
the Mortgaged Property or any interest therein or receipt of any Rents; (b) any accident, injury to or
death of persons or loss of or damage to property occurring in, on or about the Mortgaged Property
or any part thereof or on the adjeining sidewalks, curbs, adjacent property or adjacent parking areas,
streets or ways; (c) any use, nonuse_or condition in, on or about the Mortgaged Property or any part
thereof or on adjoining sidewalks, curt's. adjacent property or adjacent parking areas, streets or ways;
(d) any failure on the part of Mortgagor to perform or comply with any of the terms of this
Mortgage; (e) performance of any labor o services or the furnishing of any materials or other
property in respect of the Mortgaged Property ¢r any part thereof;, (f) the presence, disposal, escape,
seepage, leakage, spillage, discharge, emission, reipase, or threatened release of any Hazardous
Substance or Asbestos on, from, or affecting the Mortgaged Property or any other property; (g) any
personal injury (including wrongful death) or property daniage (real or personal) arising out of or
related to such Hazardous Substance or Asbestos; (h) any iawsxii brought or threatened, settlement
reached, or government order relating to such Hazardous Substanze or Asbestos; (1) any violation
of the Environmental Laws, which are based upon or in any way:related to such Hazardous
Substance or Asbestos including, without limitation, the costs and expzises of any remedial action,
reasonable attorney and consultant fees, investigation and laboratory fees, court costs, and litigation
expenses; and (j) any failure of the Mortgaged Property to comply with an; Access Laws. Any
amounts payable to Mortgagee or Servicer by reason of the application of this Parzgraph 38 shall
be secured by this Mortgage and shall become immediately due and payable and shizii bear interest
at the Default Rate from the date loss or damage is sustained by Mortgagee or Serviccr until paid.
The obligations and liabilities of Mortgagor under this Paragraph 38 shall survive any termination,
satisfaction or assignment of this Mortgage and the exercise by Mortgagee of any of its rights or
remedies hereunder including, but not limited to, the acquisition of the Mortgaged Property by
foreclosure or a conveyance in lieu of foreclosure. Notwithstanding anything to the contrary
contained in this Mortgage or in the Loan Documents, the indemnities and obligations of Mortgagor
provided for in this Mortgage shall not apply to any losses or costs incurred by Mortgagee with
respect to Hazardous Substances or Asbestos which are first placed in the Mortgaged Premises on
or after the date on which Mortgagee obtains title to or possession.of the Mortgaged Premises
pursuant to an exercise by Mortgagee or its remedies under any of the I.oan Documents or as a result
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of a conveyance of title to the Mortgaged Premises by Mortgagor to Mortgagee in lieu of such
exercise of remedies.

39.  Notices. Any notice, demand, statement, request or consent made hereunder
shall be effective and valid only if in writing, referring to this Mortgage, signed by the party giving
such notice, and delivered either personally to such other party, or sent by nationally recognized
overnight courier delivery service or by certified mail of the United States Postal Service, postage
prepaid, return receipt requested, or by facsimile, addressed to the othér party as follows (or to such
other address or person as either party or person entitled to notice may by notice to the other party

specify):

1oMortgagee:
Capitai Lease Funding, L..P.

110 Miudzn Lane, 36th Floor
New York.ivew York 10005
Attention: ‘Taul McDowell, Esq.
Phone: (212) 527-76576

Fax: (212) 267-497¢

with a copy concurrently t0:

Rubin Baum Levin Constant & I'riedman
30 Rockefeller Plaza

New York, New York 10112

Attention: Christine A. McGuinness, Esq.
Phone: (212) 698-7700

Fax: (212) 698-7825

and with a copy concurrently to:

Midiand Loan Services, Inc.
210 West Tenth Street
Kansas City, MO 64105
Attention: Alan Torgler
Phone: (816) 435-5000
Fax: (816) 435-2326
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To Mortgagor:
c¢/o Gateway-LaSalle, L.L.C.

7420 Quincy

Willowbrook, IL 60521
Attention: Roxanne Gardner
Phone: (630)-986-9600

Fax: (630)-986-5093

with a copy to:

Altheimer & Gray

10 South Wacker Drive
Chicago, Illinois ¢5696-7482
Attention: Brian Shéa
Phone: 312-715-4808

Fax: 312-715-4800

Unless otherwise sprcilied, notices shall be deemed given as follows: (i) if delivered
personally, when delivered, (ii) if delivered by nationally recognized overnight courier delivery
service, on the day following the day such material is sent, (iii) if sent by certified mail, three (3)
days after such notice has been sent by Mor.gagor or Mortgagee, or (iv) if sent by facsimile, upon
sending party’s receipt of confirmation that th¢é: fax has been received.

40.  Authority; Compliance with EXISA and State Statutes on Governmental
Plans. (a Mortgagor (and the undersigned representatire of Mortgagor, if any) has full power,
authority and right to execute, deliver and perform its obligations nursuant to this Mortgage, and to
mortgage, give, grant, bargain, sell, alien, enfeoff, convey, comirm. pledge, hypothecate and assign
the Mortgaged Property pursuant to the terms hereof and to keep ana cbserve all of the terms of this
Mortgage on Mortgagor’s part to be performed. '

(b Mortgagor represents that Mortgagor is not a “foreigr person” within the
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amendes 2ad the related
Treasury Department regulations, including temporary regulations.

(c Mortgagor represents that, as of the date of this Mortgage and throughout the
term of this Mortgage, (i) Mortgagor is not an “employec benefit plan” as defined in Section 3(3)
of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™), which is subject
to Title I of ERISA, and (ii) the assets of such Mortgagor do not constitute “plan assets” of one or
more such plans within the meaning of 29 C.F.R. Section 2510.3-101.

(d Mortgagor represents to Mortgagee that, as of the date of this Mortgage an.d
throughout the term of this Mortgage (i) Mortgagor is not a “governmental plan” within the meaning
of Section 3(32) of ERISA, and (ii) transactions by or with Mortgagor or any Mortgagor are not
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subject to state statutes regulating investments of and fiduciary obligations with respect to
governmental plans.

(e Mortgagor covenants and agrees to deliver to Mortgagee such certifications
or other evidence from time to time throughout the term of this Mortgage, as requested by Mortgagee
in its sole discretion, that (i) Mortgagor is not an “employee benefit plan” or a “governmental plan”;
(ii) Mortgagor is not subject to state statutes regulating investments and fiduciary obligations with
respect to governmental plans; and (iii) one or more of the following circumstances is true:

1. Equity interests in Mortgagor are publicly offered securities, within
the meaning of 29 C.F.R. § 2510.3-101(b)(2);

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

3. Martgagor qualifies as an “operating company” or a “real estate
operating company” within the meaning of 29 C.F.R. § 2510.3.-
101(c or{e). )

(f Any of the following shall constitute an Event of Default under this
Mortgage, entitling Mortgagee to exercise any ind ‘all remedies to which it may be entitled under
this Mortgage, and any Other Security Documents: (i) the failure of any representation made by any
Mortgagor under this Paragraph 40 to be true and ¢ortect in all respects, (ii) the failure of any
Mortgagor to provide Mortgagee with the written certifications and evidence referred to in this
Paragraph 40, or (iit) the consummation by Mortgagor or anyone Mortgagor of a transaction which
would cause this Mortgage or any exercise of Mortgagee’s rights under this Mortgage, or the Other
Security Documents to constitute a non-exempt prohibited transacti¢n under ERISA or a violation
of a state statute regulating governmental plans, or otherwise subjecting Mortgagee to liability for
violation of ERISA or such state statute. :

(g Mortgagor shall indemnify Mortgagee and defend and-psid Mortgagee
harmless from and against all civil penalties, excise taxes, or other loss, cost, damagz 2nd expense
(including, without limitation, attorneys’ fees and disbursements and costs incuired in the
investigation, defense and settlement of claims and losses incurred in correcting any prohibited
transaction or in the sale of a prohibited loan, and in obtaining any individual prohibited transaction
exemption under ERISA that may be required, in Mortgagee’s sole discretion) that Mortgagee may
incur, directly or indirectly, as a result of a default under this Paragraph 40. This indemnity shall
survive any termination, satisfaction or foreclosure of this Mortgage.

41.  Waiver of Notice. Mortgagor shall not be entitled to any notices of an)}
nature whatsoever from Mortgagee except with respect to matters for which this Mortgage
specifically and expressty provides for the giving of notice by Mortgagee to Mortgagor and except
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with respect to matters for which Mortgagee is required by applicable law to give notice, and
Mortgagor hereby expressly waives the right to receive any notice from Mortgagee with respect to
any matter for which this Mortgage does not specifically and expressly provide for the giving of
notice by Mortgagee to Mortgagor. '

42.  Remedies of Mortgagor. In the event that a claim or adjudication is made that
Mortgagee has acted unreasonably or unreasonably delayed acting in any case where by law or under
the Note, this Mortgage or the Other Security Documents, it has an obligation to act reasonably or
promptly, Mortgagee shall not be liable for any monetary damages, and Mortgagor’s remedies shall
be limited to injunctive relief or declaratory judgment.

43.  Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage,
Mortgagee exerciscs-any right given to it to approve or disapprove, or any arrangement or term is
to be satisfactory to Meatgagee, the decision of Mortgagee to approve or disapprove or to decide that
arrangements or terms ar¢ sztisfactory or not satisfactory shall be in the sole discretion of Mortgagee
and shall be final and conclusive, except as may be otherwise expressly and specifically provided
herein.

44.  Non-Waiver. The failure of Mortgagee to insist upon strict performance of
any term hereof shall not be deemed to be-a waiver of any term of this Mortgage. Mortgagor shall
not be relieved of Mortgagor’s obligations Lzreunder by reason of (a) the failure of Mortgagee to
comply with any request of Mortgagor or Guarziitors to take any action to foreclose this Mortgage
or otherwise enforce any of the provisions hereoi oi of the Note or the Other Security Documents,
(b) the release, regardless of consideration, of the whole or any part of the Mortgaged Property, or
of any person liable for the Debt or any portion thereof; o (c) any agreement or stipulation by
Mortgagee extending the time of payment or otherwise modi/ying or supplementing the terms of the
Note, this Mortgage or the Other Security Documents. Mortgagce may resort for the payment of the
Debt to any other security held by Mortgagee in such order and-nanner as Mortgagee, in its
discretion, may elect. Mortgagee may take action to recover the Debt, orany portion thereof, or to
enforce any covenant hereof without prejudice to the right of Mortgagee ‘hereafter to foreclose this
Mortgage. The rights and remedies of Mortgagee under this Mortgage shall be sepearate, distinct and
cumulative and none shall be given effect to the exclusion of the others. No aciof Mortgagee shall
be construed as an election to proceed under any one provision herein to the exclusior of any other
provision. Mortgagee shall not be limited exclusively to the rights and remedies herein siated but
shall be entitled to every right and remedy now or hereafter afforded at law or in equity.

45.  No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Mortgagor or Mortgagee, but only by an agreement in writing signed by
the party against whom enforcement of any modification, amendment, waiver, extension, change,
discharge or termination is sought. '
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46.  Liability. If Mortgagor consists of more than one person, the obligations and
liabilities of each such person hereunder shall be joint and several. This Mortgage shall be binding
upon and inure to the benefit of Mortgagor and Mortgagee and their respective successors and
assigns forever.

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

48.  Headings, etc. The headings and captions of various paragraphs of this
Mortgage ar< for convenience of reference only and are not to be construed as defining or limiting,
in any way, the'scope or intent of the provisions hereof,

49. " “Duplicate Originals. This Mortgage may be executed in any number of
duplicate originals and <azh such duplicate original shall be deemed to be an original.

50.  Definit.onsUnless the context clearly indicates a contrary intent or unless
otherwise specifically provided hersin; words used in this Mortgage 'may be used interchangeably
in singular or plural form and the-vord “Mortgagor” shall mean “each Mortgagor and any
subsequent owner or owners of the Morigagzd Property or any part thereof or any interest therein,”
the word “Mortgagee” shall mean “Mortgagze and any subsequent holder of the Note,” the word
“Note” shall mean “the Note and any other evidénce of indebtedness secured by this Mortgage,” the
word “person” shall include an individual, corporation, partnership, trust, unincorporated association,
government, governmental authority, and any other entity. and the words “Mortgaged Property” shall
include any portion of the Mortgaged Property and any iniesést therein, Whenever the context may
require, any pronouns used herein shall include the corresponding masculine, feminine or neuter
forms, and the singular form of nouns and pronouns shall include tnz plural and vice versa.

51. Homestead. Mortgagor hereby waives and rénzimees all homestead and
exemption rights provided by the constitution and the laws of the United Stétes and of any state, in
and to the Mortgaged Property as against the collection of the Debt, or any par( hereof.

52.  Assignments. Mortgagee shall have the right to assign or trarisfer its rights
under this Mortgage without limitation, Any assignee or transferee shall be entitled i~ all the
benefits afforded Mortgagee under this Mortgage. '

53. Cooperation. Mortgagor acknowledges that Mdrtgagee and its successors and
assigns may (a) sell this Mortgage, the Note and Other Security Documents to one or more investors
as a whole loan, (b} participate the Loan to one or more investors, (¢) deposit this Mortgage, the Note
and Other Security Documents with a trust, which trust may sell certificates to investors evidencing
an ownership interest in the trust assets or (d) otherwise sell the Loan or interest therein to investors
(the transactions referred to in clauses (a) through (d) are hereinafter referred to,as “Secondary
Market Transactions™). Mortgagor shall cooperate in good faith with Mortgagee in effecting any
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such Secondary Market Transaction and shall cooperate in good faith to implement all requirements
imposed by the Rating Agency involved in any Secondary Market Transaction including, without
limitation, all structural or other changes to the Loan, modifications to any documents evidencing
or securing the Loan, delivery of opinions of counsel acceptable to the Rating Agency and
addressing such matters as the Rating Agency may require; provided, however, that the Mortgagor
shall not be required to modify any documents evidencing or securing the Loan which would modify
(i) the interest rate payable under the Note, (ii) the stated maturity of the Note, (iii) the amortization
of principal of the Note, or (iv) any other material economic term of the Loan. Mortgagor shall
provide such information and documents relating to Mortgagor, Guarantor, if any, the Mortgaged
Property, the Lease and the Lessee as Mortgagee or any Rating Agency may reasonably request in
connection”wich a Secondary Market Transaction, including, without limitation, any further
environmenta! requirements. Mortgagee shall have the right to provide to prospective investors any
information in it possession, including, without limitation, financial statements relating to
Mortgagor, the Guarzuitor, if any, the Mortgaged Property and the Lessee. Mortgagor acknowledges
that certain information rzgarding the Loan and the parties thereto and the Mortgaged Property may
be included in a private placement memorandum, prospectus or other disclosure documents.

54, Recowsg Frovisions. Subject to the qualifications below, Mortgagee shall
not enforce the liability and obligation of Mortgagor to perform and observe the obligations
contained in this Mortgage, the Note ot in any of the Other Security Documents by any action ot
proceeding wherein a money judgment thell-be sought against Mortgagor, except that Mortgagee
may bring a foreclosure action, an action fo: specific performance or any other appropriate action
or proceeding to enable Mortgagee to enforce and realize upon its interests under the Note, this
Mortgage or the Other Security Documents or in'th: Mortgaged Property, or any other collateral
given to Mortgagor pursuant to this Mortgage and the Other Security Documents; provided,
however, that, except as specifically provided herein, any judzment in any such action or proceeding
shall be enforceable against Mortgagor only to the extent vt Mortgagor's interest in the Mortgaged
Property and in any other collateral given to Mortgagee, and Mortgagee, by accepting this Mortgage
the Note and the Other Security Documents, agrees that it shall n5t-sne for, seek or demand any
deficiency judgment against Mortgagor in any such action or proceediznzunder or by reason of or
in connection with this Mortgage, the Note or the Other Security Documents. The provisions of this
Paragraph 54 shall not, however, (i) constitute a waiver, release or impairment of any obligation
evidenced or secured by this Mortgage, the Note or any of the Other Security Docuriesiis; (if) impair
the right of Mortgagee to name Mortgagor as a party defendant in any.action or suitiot foreclosure
and sale under this Mortgage; (iii} affect the validity or enforceability of any guaranty. made in
connection with the Debt or any of the rights and remedies of the Mortgagee thereunder; (iv) impair
the right of Mortgagee to obtain the appointment of a receiver: (v) ispair the enforcement of the
Assignment of Lease and Rents executed in connection herewith; or (vi) constitute a waiver of the
right of Mortgagee to enforce the liability and obligation of Mortgagor, by money judgment or
otherwise, to the extent of any loss, damage, cost, expense, liability, claim or other obligation
incurred by Mortgagee (including attorneys’ fees and costs reasonably incurred) arising out of or in
connection with the following: '
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(a fraud or intentional misrepresentation by Mortgagor or any Guarantor in
connection with the Loan;

(b the gross negligence or willful misconduct of Mortgagor;
(c physical waste of the Mortgaged Property;

(d the breach of any provision of any environmental indemnity given by
Mortgagor to Mortgagee in this Mortgage or by separate agreement conceming Environmental Laws,
Hazardous Substances and Asbestos and any indemnification of Mortgagee with respect thereto in
such documént or agreement;

(e the removal or disposal by Mortgagor of any portion of the Mortgaged
Property after an Eveivof Default;

(f the iisanplication or conversion by Mortgagor of (i) any insurance proceeds
paid by reason of any loss, damage or destruction to the Mortgaged Property, (ii) any awards or other
amounts received in connection with the\condemnation of all or a portion of the Mortgaged Property,
or (ii1) any rents following an Event of Lzfault; '

(g failure by Mortgagor ‘o pay charges for labor or materials or other charges
due and payable by Mortgagor that can create lisns on any portion of the Mortgaged Property; and

(h any security deposits collectea Ly Mortgagor with respect to the Mortgaged
Property which are not delivered to Mortgagee upon a {eiezlosure of the Mortgaged Property or
action in lieu thereof, except to the extent any such security deposits.were applied in accordance with
the terms and conditions of any leases prior to the occurrence ot'the Event of Default that gave rise
to such foreclosure or action in lieu thereof. :

Notwithstanding anything to the contrary in this Mortgage, the Note or any Other
Security Documents, (i} Mortgagee shall not be deemed to have waived any right which Mortgagee
may have under Section 506(a), 506(b), 1111(b) or any other provisions of the 175 Bankruptcy
Code to file a claim for the full amount of the Debt secured by this Mortgage or to require that all
collateral shall continue to secure all of the Debt owing to Mortgagee, and (ii) the Debt shail become
fully recourse to Mortgagor in the event that: (A) Mortgagor fails to maintain its status as a single
purpose entity as required by, and in accordance with the terms and provisions of, this Mortgage;
(B) Mortgagor fails to obtain Mortgagee’s prior written consent to any subordinate financing or other
voluntary lien by Mortgagor encumbering the Mortgaged Property as required by this Mortgage; or
(C) Mortgagor fails to obtain Mortgagee’s prior written consent to° any assignment, transfer, or
conveyance of the Mortgaged Property or any interest therein as requifed by this Mortgage; or (D}
without the prior written consent of Mortgagee, (1) the Lease is amended or modified, or (2) the
Lease is terminated or canceled (except by Lessee, as expressly permitted by the provisions of the
Lease or the term of the Lease is surrendered, or Mortgagor and Lessge enter into any agreement to
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do any of the foregoing in this clause (D)’ ; or (E) there is any violation of the use restrictions and/or
exclusivity restrictions in the Lease, including, without limitation, the provisions of Section 6 of the
Lease®.

55.  Governing Law; Submission to Jurisdiction. This Mortgage shall be
governed by and construed in accordance with the law of the state in which the Mortgaged
Property is located without regard to conflict of law provisions thereof. Each Mortgagor, and
each endorser or guarantor hereby submits to personal jurisdiction in said state and the
federal courts of the United States of America located in said state (and any appellate courts
taking appeals therefrom) for the enforcement of such Mortgagor's, endorsor's or Guarantor's
obligations he: eunder, under the Note, any Guaranty and the other Security Documents, and
waives any aiid a!l personal rights under the law of any other state to object to jurisdiction
within such state tor the purposes of action, suit proceeding or litigation to enforce such
obligations of such ivisrtgagor, endorsor or Guarantor. Each Mortgagor and each endorsor
or Guarantor hereby waives and agrees not to assert, as a defense in any action, suit or
proceeding arising out vt or relating to this Mortgage, the Note, the Guaranty or any of the
other Security Documents, (A tlat it is not subject to such jurisdiction or that such action, suit
or proceeding may not be brough? or'is not maintainable in those courts or that this Mortgage,
the Note, any Guaranty and/or any ot the other Security Documents may not be enforced in
or by those courts or that it is exempt or izamune from execution, (B) that the action, suit or
proceeding is brought in an inconvenient fornm or (C) that the venue of the action, suit or
proceeding is improper. In the event any such action, suit, proceeding or litigation is
commenced, Mortgagor, or endorsor and Guarartor agree that service of process may be
made, and personal jurisdiction over such Mortgzgsi, endorsor or Guarantor obtained, by
service of a copy of the summons, complaint and otheér p(eadings'f_equired to commence such
litigation upon such Mortgagor or endorsor or Guararior at the address set forth in

Paragraph 39 herein,

56. Waiver of Jury Trial. MORTGAGOR HER:IBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO 1Hx N OTE, THIS
MORTGAGE, OR THE OTHER SECURITY DOCUMENTS, OR A®NY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY MORTGAGOR AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO
A TRIAL BY JURY WOULD OTHERWISE ACCRUE. MORTGAGEE IS HEREBY

k] . . )
to be used if tenant estoppel, guarantor estoppel or non-disturbance agreement does not contain a provision requiring tenant or

guarantor ta obtain the consent of Mortgagee prior to amending or terminating the Lease or Lease Guaranty. OBTAIN PERSONAL
GUARANTY FROM PRINCIPAL OF BORROWER. :

to be used if Lease contains rights of rent abatement or termination by tenant or other tenant remedies if use or exclusivily

provisions are violated. OBTAIN PERSONAL GUARANTY FROM PRINCIPAL OF BORROWER.
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AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH 56 IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR.

57. Miscellaneous.

(8}  Any consent or approval by Mortgagee in any single instance shall not be
deemed or construed to be Mortgagee’s consent or approval in any like matter arising at a
subsequent date, and the failure of Mortgagee to promptly exercise any right, power, remedy,
consent or approval provided herein or at law or in equity shall not constitute or be construed as a
waiver of the same nor shall Mortgagee be estopped from exercising such right, power, remedy,
consent or approval at a later date. Any consent or approval requested of and granted by Mortgagee
pursuant hereto shiall be narrowly construed to be applicable only to Mortgagor and the matter
identified in such zorsent or approval and no third party shall claim any benefit by reason thereof,
other than the party t¢. whom such consent or approval was given or reasonably intended to benefit,
and any such consent or zprroval shall not be deemed to constitute Mortgagee a venturer or partner
with Mortgagor nor shall privity of contract be presumed to have been established with any such
third party. .

(b)  Mortgagor represents and warrants to Mortgagée that, as of the date hereof,
there has not been committed by Mortzazor any act or omission affording the federal government
or any state or local government the right of isrfeiture as against the Mortgaged Property or any part
thereof or any monies paid in performance of Morteagor’s obligations under the Note, this Mortgage
or under any of the Other Security Document:. Mortgagor hereby covenants and agrees not to
commit, permit or suffer to exist any act, omission orciccumstance affording such right of forfeiture.

In furtherance thereof, Mortgagor hereby indemnifies viortgagee and agrees to defend and hold
Mortgagee harmless from and against any loss, damage or/injury by reason of the breach of the
covenants and agreements or the representations and warranties-set forth in this Paragraph 57.

(c) Mortgagor represents to Mortgagee that Flﬂ_.. atilities necessary for the
operation of the Improvements are available at the Mortgaged Property.

(d)  Whenever consent is required from any of the parties to this Mortgage, such
consent shall not be unreasonably withheld, conditioned or delayed. -

58.  Servicer. Mortgagee may from time to time appoint one or mo{e servicers
and/or special servicers (collectively, the “Servicer”) to administer the Loan or otherwise perform
certain functions in connection with the Loan, which Servicer shall have the power and authority to
exercise all of the rights and remedies of Mortgagee and to act as agent of Mortgagee hereunder.

59.  Defeasance.
(a)  Provided no Event of Default, or event which with notice and/or the passage
of time would become an Event of Default, has occurred and is contining, at any time (x) after the

earlier to occur of (1) the date which is four (4) years from the date hereof or (II) the date which is
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two years from the “startup day” within the meaning of Section 806G(a)(9) of the Code of the
REMIC Trust or otherwise two years after the securitization of the Loan, and (y) before the Maturity
Date, Mortgagor may voluntarily defease the Loan and obtain the release of the Mortgaged Property
from the lien of this Mortgage upon the satisfaction of the following conditions precedent:

1 not less than thirty (30) days prior written notice to Mortgagee specifying a
regularly scheduled payment date (the “Release Date™) on which the Defeasance Deposit (hereinafier
defined) is to be made;

(ii)  the payment to Mortgagee of interest accrued and unpaid on the principal
balance of tlic Mote to but not including the Release Date;,

(iiiv") the payment to Mortgagee of all other sums, not including scheduled interest
or principal payment: dae after the Release Date, due under the Note, this Mortgage and the Other
Security Documents;

(iv)  the paymeni to Mortgagee of the Defeasance Deposit; and
(v)  the delivery 10 Mortgagee of:

(A) a sccurity sgreement, in form and- substance satisfactory to
Mortgagee, creating a first priority lien on the Defeasance Deposit
and the U.S. Obl'gations (hereinafter defined) purchased on behalf of
Mortgagor with the Defeasance Deposit in accordance with this
provision of this Paragraph 59 (the “Security Agreement”);

(B)  arelease of the Mortgaged Froperty from the lien of this Mortgage
(for execution by Mortgagee) in a.form appropriate for the
jurisdiction in which the Mortgaged Froperty is located and otherwise
satisfactory to Mortgagee in form and sv'ictance;

(C)  anofficer’s certificate of Mortgagor certifying thiat the requirements
set forth in this Paragraph 59(a) have been satisiicd;

(D) an opinion of counsel for Mortgagor in form ard substance
satisfactory to Mortgagee stating, andong other things, that Mortgagee
has a perfected first priority security interest in the Defeasance
Deposit and the U.S. Obligations purchased by Mortgagee on behalf
of Mortgagor, and that Mortgagor has legally and validly transferred
and assigned the U.S. Obligations and all obligations, rights and
duties under and to the Note to the Successor Mortgagor (hereinafter
defined); '
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(E)  evidence in writing from the applicable Rating Agencies to the effect
that such release will not result in a re-qualification, reduction or
withdrawal of any rating in effect immediately prior to such
defeasance for any securities issued in connection with a Secondary
Market Transaction involving the Loan which are then outstanding;

(F)  ifrequired by the applicable Rating Agencies, Mortgagor should also
deliver or cause to be delivered a non-consolidation opinion with
respect to the Successor Mortgagor in form and substance satisfactory
to Mortgagee and the applicable Rating Agencies;

(G)  acertificate of Mortgagor’s independent certified public accountant
certifying that the U.S. Obligations purchased with the Defeasance
Deposit generate monthly amounts equat to or greater than the
required Scheduled Defeasance Payments; and

(1)  such other certificates, documents or instruments as Mortgagee may
reascnably request. T

In connection with the conditions set forth in subparagraph (a)(v) above, Mortgagor hereby appoints
Mortgagee as its agent and attorney-in-fact for the purpose of using the Defeasance Deposit to
purchase U.S. Obligations which provide payrzcats on or prior to, but as close as possible to, all
successive scheduled payment dates after the-Release Date upon which interest and principal
payments are required under the Note (including t¢ amounts due on the Maturity Date) and in
amounts equal to the scheduled payments due on such dates under the Note (the “Scheduled
Defeasance Payments”). Mortgagor, pursuant to the Security Agreement or other appropriate
document, shall authorize and direct that the payments received Tiom the U.S. Obligations may be
made directly to Mortgagee and applied to satisfy the obligations of Mortgagor under the Note.

(b)  Upon compliance with the requirements of this Fiiragraph 59, the Mortgaged
Property shall be released from the lien of this Mortgage and the pledged U.3. Obligations shall be
the sole source of collateral securing the Note. Provided no Event of Defau't has occurred and is
continuing, any portion of the Defeasance Deposit in excess of the amount necessaty o purchase the
U.S. Obligations required by subparagraph (a) above and satisfy Mortgagor’s obligatior.s under this
Paragraph 59 shall be remitted to Mortgagor. In connection with such release, Mortgagor (or, at
Mortgagee’s option, Mortgagee) shall establish or designate a successor entity (the “Successor
Mortgagor”), which shall be a single purpose bankruptcy remote entity approved by Mortgagee, and
Mortgagor shall transfer and assign all obligations, rights and duties under and to the Note together
with the pledged U.S. Obligations to such Successor Mortgagor. Such Successor Mortgagor shall
assume the obligations under the Note and the Security Agreement and Mortgagor shall be relieved
of its obligations thereunder. Mortgagor shall pay $1,000.00 to any such Successor Mortgagor as-
consideration for assuming the obligations under the Note and the Security Agreement.
Notwithstanding anything in this Mortgage to the contrary, no other assumption fee shall be payable
upon a transfer of the Note in accordance with this Paragraph 59, but Mortgagor shall pay all costs
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and expenses incurred by Mortgagee, including, without limitation, Mortgagee’s reasonable

-

attorneys’ fees and expenses, incurred in connection with this Paragraph 59.

(c)  For purposes of this Paragraph 59, the following terms shall have the
following meanings: : :

(1) The term “Code” shall mean the Internal Revenue Code of 1986, as
amended, and as it may be further amended from time to time, any successor statutes thereto, and
applicable U.S. Department of Treasury regulations issued pursuant thereto in temporary or final
form.

(iiy  The term “Defeasance Deposit” shall mean an amount equal to the
remaining principzi.2mount of the Note, the Yield Maintenance Premium, any costs and expenses
incurred or to be wctiazd in the purchase of U.S. Obligations necessary to meet the Scheduled
Defeasance Payments a:id uny revenue, documentary stamp or intangible taxes or any other tax or
charge due in connection *viih the transfer of the Note or otherwise required to accomplish the
agreements of this Paragraph 49;

(i)  The term-“REMIC Trust” shall mean a “real estate mortgage
investment conduit” within the meaning ot Section 860D of the Codg that holds the Note;

(iv)  The term “U.S/_ Obligations” shall mean direct non-callable
obligations of the United States of America; and ‘

(v)  The term “Yield MaintenancZ Premium” shall mean the amount (if
any) which, when added to the remaining principal amount of the Note, will be sufficient to purchase
U.S. Obligations providing the required Scheduled Defeasance Payrients.

Part I1

State Specific Provisions

See Attached
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provision of this Mortgage shall grant to Mortgagee any rights or remedies upon any Event of Defauit
- by Mortgagor which are more limited than the rights that would otherwise be vested in Mortgagee
under IMFL in the absence of said provision, Mortgagee shall be vested with the rights granted in
IMFL to the full extent permitted by law. Without limiting the generality of the foregoing, all
. expenses incurred by Mortgagee to the extent reimbursable under IMFL, whether incurred before or
after any decree or judgment of foreclosure, and whether or not enumerated in this Mortgage, shall
he added to the Debt secured by this Mortgage or by the judgment of foreclosure.

f. Tlinois Responsible Property Transfer Act. Mortgagor covenants and agrees that, if
the disclosure requirements of the Illinois Responsible Property Transfer Act, 765 ILCS 90/1 et seq.
("RPTA") aprly to theloan transaction contemplated by this Mortgage, Mortgagor will comply with

" RPTA and will timely execute and deliver to Mortgagee such disclosure documents as may be
required by RET: Mortgagor agrees t0 place of record simultaneously with the recording of this
Mortgage, any discizsire statement furnished to Mortgagee pursuant to this paragraph and also to
file simultaneously thezev-ith a true and correct copy of said disclosure statement with the Illinois
Environmental Protection Agency, as and if required by applicable law. ‘ |

g Security Agreerient. Parﬁgraph 29 js hereby modified by de_letihg the words "at least
five (5) days prior to such action” and substituting therefor the words "at least ten (10) days priof to
such action”, .

h. Financing Statement. The following is hereby added to Paragraph 29 hereof:

: "This Mortgage also constitutes a financing statement for the purpose of Section
9-402 of the Minois Uniform Commercial Code ((Ihanis Revised Statutes, Section 26) and shall
constitute a "fixture filing” under such statutes and snz!i e filed in the real estate records of Cook

County, Illinois.
(1)  Name of Debtor: Combined D=velopment-Howard, L.L.C.
Debtor's Mailing Address: 7420 So. Quincy
- Willowbrook, Nlinois 60521
Address of Property: 7516 N. Clark Street
Chicago, Illinois

Name of Secured Party: Capital Lease Funding, L.P.
Address of Secured Party 110 Maiden Lane |

36th Floor
New York, New York 10005
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(2)  This financing statement COvers the following types or items of property: 'the
property described in this instrument, and all other items of personal property now or at-any
time hereafter owned by Mortgagor and used in connection with the Mortgaged Premises

(3)  Some of the above goods arc or are to become fixtures on the real property
described herein. Mortgagor is the record owner of the real property described herein upon
which the foregoing fixtures and other items and types of property are located.”

i Use of Loan Proceeds. Mortgagor covepants and agrees that all of the proceeds of
the Note secured by this Mortgage will be used solely for business purposes and in furtberance of the
regular buz‘ness affairs of Mortgagor, and the entire principal obligation secured hereby constitutes:
(a) a "business loan" 8s that term is defined in, and for all purposes of, the Tllinois Interest Act,
Section 815 LLOS 205/4(1)(c); and (b) "a loan secured by a mortgage on real estate” within the
purview and opeszisn of Section 815 TL.CS 205/4(1)(D). -

j. Usury. 211 agreements between Mortgagor and Mortgagee (including, without
limitation, those contained ip <his Mortgage. the Note and any other Loan Documents) are expressly
limited 5o that in no event wisssoever shall the amount paid or agreed to be paid to Mortgagee
exceed the highest lawful rate of interest permissible under the laws of the State of Lllinois. If, from
any circumstances whatsoever, fuifiment of any provision hereof or of the Note or any other
documents securing the Debt, at the urae prriormance of such provision shall be due, shall involve
the payment of interest exceeding the higlest rate of interest permitted by law which a court of
competent jurisdiction may deem applicable huret, then, ipso facto, the obligation to be fulfilled shall
be reduced to the highest lawful rate of interesi primissible under the laws of the State of llinois; and
if for any reason whatsoever, Mortgagee shall eve: receive as interest an amount which would be
deemed unlawful, such interest shall be applied to the yayment of the last maturing installment or
installments of the indebtedness secured hereby (whether of not then due and payable) and not to the
payment of interest. '
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EXHIBIT "A"
MORTGAGE SIGNATURE AND EXONERATION RIDER

This MORTGAGE is executed by PARKWAY BANK & TRUST COMPANY , not
personally but as Trustee as aforesaid in the exercise of the power and authority conferred
upon and vested in it as such Trustee (and said PARKWAY BANK & TRUST
COMPANY, hereby warrants that it possesses full power and authority to execute this
instrument), and it is expressly understood and agreed that nothing herein or in

said Note contained shall be construed as creating any liability on the said

Trustee or on said PARKWAY BANK & TRUST COMPANY personally to pay the

sard Note or any interest that may accrue thereon, or any indebtedness accruing
hereunder, of to perform any covenant either express or implied herein contained,

Ar on account of any warranty or indemnification made hereunder, all such liability,

it iny. being expressiy waived by Mortgagee and by every person now or hereafter
cluming any right or security hereunder, and that so far as the Trustee and its

sucessots and said PARKWAY BANK & TRUST COMPANY personally are concerned,
the lezal Lolder or holders of said Note and the owner or owners of any indebtedness a
accruing Lercunder shall look solely to the premises hereby conveyed for the pay-

ment thereof, by the enforcement of the lien hereby created, in the manner herein

and in said Note/zcovided or by action to enforce the personal liability of the

guaruntor, if any.

The Trustee makes ne perso/ial ripresentations as to nor shall it be responsible for

the existence. location or mauiieriiice of the chattels herein described, if any, or

ot any environmental conditions,d1:des or obligations concerning the property .
whether under any federal, state or ioct atute. rule, regulation, or ordinance.

The beneficiaries of this Trust, have maagenient and control of the use of the

property and as such, have the authority ou their own behalf to execute any document

as environmental representative but not as agert fcr or on behalf of the Trustee.

PARKWAY BANK & tee ipder Trust No. [/6F 3 dated_lo+ T4 7
as ato and not persondM '

4 . r’ . 'V_/
R [Dfi '&P@bmo@k
Altest; W

- “*ASSISTANT TRUST OFFICER

" STATE OF ILLINOIS)
i )
COUNTY OF COOK )

L. the undersigned, a Notary Public in and for said County, in the State

aforesaid do hereby certify that the above named officers of PARKWAY BANK &
TRUST COMPANY, are perscnally known to me to be the same persons whose names
are subscribed 1o the foregoing instrument in the capacities shown. appeared

betore me this day in person, and acknowledged signing, sealing and delivering

the said instrument as their free and voluntary act, for the uses and purposes

therein set forth.

Given under my hand and ngGhal seat on 7‘/%"’??

® LUB
: A KO,
T ANAOTARY PUBLIC smrgg;
(Notary Public) ¥ Commiss , ILLINOIS

ISSi0n Exp 'e 05/22/2000
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State Specific Provisions

a. Fixture Filing. This Mortgage is hereby entitled "Mortgage, Assignment of
Leases and Rents, Security Agreement and Fixture Filing. The following legend is hereby added
to the first page hereof: :

"THIS INSTRUMENT IS EFFECTIVE AND SHALL REMAIN
EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE
FILING WITH RESPECT TO ALL GOODS WHICH ARE OR ARE TO
BECOME FIXTURES ON THE REAL ESTATE HEREIN DESCRIBED
AND IS TO BE FILED FOR RECORD OR REGISTERED IN THE
REAL ESTATE RECORDS OF COOK COUNTY, ILLINOIS. THE
MAGEING ADDRESS OF MORTGAGEE AND THE ADDRESS OF
MOKTCAGOR ARE SET FORTH WITHIN. A PHOTOGRAPHIC OR
OTHER XKE£RODUCTION OF THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THE INSTRUMENT
SHALL BE SUSFICIENT AS A FINANCING STATEMENT."

b. Maturity Date. In the pevagraph immediately following the word
"WITNESSETH" on page 1 hereof, the Icilowing is hereby inserted after the words "(the
mortgage note together with all extensions, i¢newals or modifications thereof being hereinafter

collectively called the "Note")":

"which Note provides, among other things, for firal payment of principal and
interest under the Note, if not sooner paid or payabi< as prov1ded therein, to be
due on , 2019"

c. Maximum Amount Secured Hereby. In the paragrapn ‘mmediately following the
word "WITNESSETH" on page 1 hereof, the following is hereby insertet-after the words "(said
indebtedness and interest due under the Note and all other sums due hereunder and under the
Note and under the Other Security Documents being hereinafter collectively relerrzd to as the
"Debt":

"(, provided, however, that the indebtedness secured hereby shall in no event
exceed an amount equal to three hundred percent (300%) of the face amount of
the Note))"

d. Waiver of Statutory Right. Mortgagor hereby waives, to the extent now or
hereafter permitted by law, all rights of redemption of this Mortgage pursuant to the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15 1101 et s seq. ("IMFL"), on behalf of itself and all
those taking by, through or under Mortgagor.
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€. Compliance with Illinois Mortgage Foreclosure Law. In the event that any
provision of this Mortgage shall be inconsistent with any provision of IMFL, the provisions of
IMFL shall take precedence over the provisions of this Mortgage, but shall not invalidate or
render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with IMFL. If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon any Event of Default by Mortgagor which are more limited than the rights that
would otherwise be vested in Mortgagee under IMFL in the absence of said provision,
Mortgagee shall be vested with the rights granted in IMFL to the full extent permitted by law.
Without limiting the generality of the foregoing, all expenses incurred by Mortgagee to the
extent reimbursable under IMFL, whether incurred before or after any decree or judgment of
foreclosure, ¢ whether or not enumerated in this Mortgage, shatl he added to the Debt secured
by this Mortgag< or by the judgment of foreclosure.

f. Illincis Responsible Property Transfer Act. Mortgagor covenants and agrees that,
if the disclosure requirenients of the Illinois Responsible Property Transfer Act, 765 ILCS 90/1
et seq. ("RPTA"), apply to the loan transaction contemplated by this Mortgage, Mortgagor will
comply with RPTA and will timelyv.execute and deliver to Mortgagee such disclosure documents
as may be required by RPTA. Mortgagor agrees to place of record simultaneously with the
recording of this Mortgage, any disclosnre statement furnished to Mertgagee pursuant to this
paragraph and also to file simultaneouzly therewith a true and correct copy of said disclosure
statement with the Illinois Environmentai Pxotection Agency, as and if required by applicable
law. '

g. Security Agreement. Paragraph 29 ishereby modiﬁéd by deleting the words "a
least five (5) days prior to such action" and substituting therefor the words "at least ten (10) days
prior to such action”. :

h. Financing Statement. The following is hereby addéd to Paragraph 29 hereof:

"This Mortgage also constitutes a financing statement for the purpose of Section
9-402 of the Illinois Uniform Commercial Code (Illinois Revised Statutes; Section 26) and shall
constitute a "fixture filing" under such statutes and shall be filed in the real estate records of
Cook County, Illinois.

(1)  Name of Debtor: Combined Devélopment-Howard, L.LC

Debtor's Mailing Address: 7420 So. Quincy
Willowbrook, I]Iinois 60521

Address of Property: 7516 N, Clark Street
Chicago, Illinois

Name of Secured Party: Capital Lease Funding, L.P.
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Address of Secured Party: 110 Maiden Lane
36th Floor
New York, New York 10005

(2)  This financing statement covers the following types or items of
property: 'the property described in this instrument, and all other items of
personal property now or at any time hereafter owned by Mortgagor and
used in connection with the Mortgaged Premises

(3)  Som< of the above goods arc or are to become fixtures on the real
property descrived herein. Mortgagor is the record owner of the real
property describes herein upon which the foregoing fixtures and other
items and types of pronerty are located." '

1. Use of Loan Procerds. Mortgagor covenants and agrees that all of
the proceeds of the Note secused by this Mortgage will be used solely for
business purposes and in furtheranczof the regular business affairs of
Mortgagor, and the entire principal ebligation secured hereby constitutes:
(a) a "business loan" as that term is defincd in, and for all purposes of, the
Illinois Interest Act, Section 815 ILCS 205/%{i)(c); and (b) "a loan secured
by a mortgage on real estate” within the purview aid operation of Section
815 TILCS 205/4(1)(1). '

-3

] Usury. All agreements between Mortgagor and Moitgagee .
(including, without limitation, those contained in this Mortgage. the Note
and any other Loan Documents) are expressly limited so that i1 no event
whatsoever shall the amount paid or agreed to be paid to Mortgagec.
exceed the highest lawful rate of interest permissible under the laws of *he
State of lllinois. If, from any circumstances whatsoever, fulfillment of any
provision hereof or of the Note or any other documents securing the Debt,
at the time performance of such provision shall be due, shall involve the
payment of interest exceeding the highest rate of interest permitted by law
which a court of competent jurisdiction may deem applicable hereto, then,
ipso facto, the obligation to be fulfilled shall be reduced to the highest
lawful rate of interest permissible under the laws of the State of Illinois;
and if for any reason whatsoever, Mortgagee shall ever receive as interest
an amount which would be deemed unlawful, such interest shall be
applied to the payment of the last maturing installment or installments of
the indebtedness secured hereby (whether or not then due and payabré)'and
not to the payment of interest.
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EXHIBIT A

Legal Description

PARCEL 1:

THAT PART OF THE SOUTHEAST FRACTIONAL 1/4, NORTH OF INDIAN BOUNDARY LINE OF
SECTION 30, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING W&STERLY OF THEE WEST LINE OF CLARK STREET EASTERLY OF THE EASTERLY LINE OF
THE RIGHT OF WAY OF THE CHICAGC AND NORTHWESTERN RAILWAY AND NORTHERLY OF A LINE
DRAWN FROM 7 POINT IN THE CENTER OF CLARK STREET 122 FEET SQOUTHEASTERLY OF THE
NORTH LINE Of .SAID SQUTHEAST FRACTIONAL 1/4 TO A POINT IN THE WEST LINE CF SAID
SOUTHEAST FRACTIONAL 1/4, 358 FEET SOUTH OF THE NORTHWEST CORNER OF SAID
SOUTHEAST FRACIJOUFAL 1/4 (EXCEPT THEREFROM THE NORTH 33 FEET THEREOF CONVEYED TO
THE CITY OF CHICAGQ)FOR STREET PURPOSES BY DEED RECORDED OCTOBER 10, 1303 AS
DOCUMENT 3452710), 7N .COOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF THE SOUTHEAST FRACTIONAL 1/4, NORTH OF INDIAN BOUNDARY LINE OF
SECTION 30, TOWNSHIP 41 NORTH, DANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS:

REGINNING AT THE POINT OF INTERSECTICHN CN THE WESTERLY LINE OF NORTH CLARK STREET
(FORMERLY GREEN BAY ROAD) WITH THE NORT!M LINE OF SOQUTH ROGER TOUHY’S NORTH CLARK
STREET AND BIRCHWOOD AVENUE SUBDIVISION OF ~YE SOUTH 1/2 OF BLOCK 10 IN MURPHY'S
ADDITION TO ROGERS PARK; THENCE WEST ALONG HI NORTH LINE OF SAID SUBDIVISION OF
THE SOUTH 1/2 OF BLOCK 10, 110-65/100 FEET TC THE EASTERLY RIGHT OF WAY LINE OF
THE CHICAGO AND NORTHWESTERN RAILWAY; THENCE WORTHERLY ALONG SAID RIGHT OF WAY
73-75/100 FEET TQ THE SOUTH LINE OF A TRACT OF LEND KHEZRETOFORE DEEDED BY EDWARD
MURPHY, SR. TO JOHN DOWNING, LYING EAST OF RAILWAY;  TAENCE NORTHEASTERLY ALONG
THE SOUTHEASTERLY LINE OF SAID DOWNING TRACT, 96-35/105 FEET TO THE WESTERLY LINE
OF NORTH CLARK STREET; THENCE SOUTHEASTERLY ALONG SAID WeSTERLY LINE QF NORTH
CLARK STREET, 97-56/100 FEET TO THE POINT OF BEGINNING, IN (OOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS 1 AND 2 AND LOT 3 (EXCEPT THE SOUTH 5-1/2 FPEET THEREOF) IN SOUTH ROGERS
TOUEY NORTH CLARK STREET AND BIRCHWQOD AVENUE SUBDIVISION OF THE SOUTH 1/2 OF
BLOCK 10 IN MURPHY'S ADDITION TO ROGERS PARK, A SUBDIVISION OF THAT PART CF THE
SOUTHEAST 1/4 OF SECTION 30, TOWNSHIP 41 NORTH RANGE 14, EAST OF THE THIRD
DRINCIPAL MERIDIAN, NORTH OF THAT INDIAN BOUNDARY LINE AND WEST OF GREEN BAY
ROAD, IN CCOOK COUNTY, ILLINOIS.

PARCEL 4:
THAT PART OF THE SOUTHEAST FRACTIONAL 1/4, NORTH OF THE INDIAN BOUNDARY LINE OF

SECTION 30, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS: '
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BEGINNING AT THE SOUTHEAST CORNER COF A TRACT OF LAND DEEDED BY EDWARD MU
EUGENE MACK, SAID CORNER BEING IN THE CENTER OF GREEN BAY ROAD AND 122 F
SOUTHEASTERLY OF THE NORTH LINE OF SAID QUARTER SECTION; RUNNING THENCE SOUTH 78

DEGREES WEST ALONG THE SQOUTHERLY LINE OF SAID MACK’S LAND, 115.15 FEET TO THE

EASTERLY LINE QF THE CHICAGO AND NORTHWESTERN RAILWAY; THENCE SOUTHERLY ALONG TH=
EASTERLY LINE OQF SAID RAILWAY, 55.11 FEET TO THE SOUTHERLY LINE OF LAND CONVEYED BY
HENRIETTA SNELL TO WILLIAM D. ALSEVER BY DEED DATED SEPTEMBER 9, 1899 AND RECCRDED :
SEPTEMBER 11, 1899 AS DOCUMENT 2866877; THENCE NORTHERLY 78 DEGREES EAST ON SAID i
SOUTHERLY LINE TQO THE CENTER OF GREEN BAY ROAD; THENCE NORTHERLY ALONG CENTER OF

GREEN BAY ROAD, 99.66 FEET TO THE POINT OF BEGINNING, {(EXCEPT THE NORTHERLY 75 FEET

OF SAID PREMISES), (ALSO EXCEPT THEREFROM THAT PART TAKEN AND USED FOR CLARK STREET),

IN COOK COUNTY, ILLINOIS.

e
Pl

PHY TO
T

-
o
EZ

AND ALSO

THE SOUTHERLY 25 FEET OX THE NORTHERLY 75 FEET OF THE FOLLOWING DESCRIBED TRACT OF
LAND:

THAT PART OF THE SOUTHEAST FRAZIIONAL 1/4, NORTH OF THE INDIAN BOUNDARY LINE CF
SECTION 30, TOWNSHIP 41 NORTH, RINGL 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST COBNER OF A/TRACT OF LAND DEEDED BY EDWARD MURFPHY TO
EUGENE MACK, SAID CORNER BEING IN THE CENT:zk, OF GREEN BAY ROAD AND 122 FEET
SOUTHEASTERLY OF THE NORTH LINE OF SAID QUARTER SECTION; RUNNING THENCE SQUTH 78
DEGREES WEST ALONG THE SQUTHERLY LINE OF SAID/MACK'S LAND, 115.5 FEET TO THE EASTERLY
LINE QF THE CHICAGO AND NORTHWESTERN RAILWAY; THENCE SOUTHERLY ALONG THE EASTERLY
LINE OF SAID RAILWAY, 99.11 FEET TO THE SOUTHERLY LINE OF LAND CONVEYED BY HENRIETTA
SNELL TC WILLIAM ALSEVER BY DEED DATED SEPTEMBER 9%, 1899 AND RECORDED SEPTEMBER 11,
1899 AD 2866877; THENCE NORTHERLY 78 DEGREES EAST ON $AIL) SOUTHERLY LINE TO THE
CENTER OF GREEN BAY ROAD; THENCE NORTHERLY ALONG THE CEIT7ER OF SAID GREEN BAY ROAD,
99 .66 FEET TO THE PLACE OF BEGINNING, (EXCEPT THEREFROM THMLT PART TAKEN AND USED FOR
CLARK STREET)} IN COOK COUNTY, ILLINOIS.

PARCEL &: ;
THE NORTHERLY 25 FEET OF THAT PART OF THE SOUTHEAST FRACTIONAL 1/4, NORTii OF INDIAN

BOUNDARY LINE QF SECTION 30, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THLRD? PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS: '

BEGINNING AT THE SOUTHEAST CORNER OF LAND DEEDED BY EDWARD MURPHY TO EUGENE MACK SAID
CORNER, BEING ON CENTER OF GREEN BAY ROAD AND 122 FEET SOUTHEASTERLY OF NORTH LINE OF
SAID QUARTER SECTION; THENCE SOUTH 78 DEGREES WEST ALONG SQUTHERLY LINE OF SAID
MACK’S LAND, 115.5 FEET TQO THE EASTERLY LINE OF CHICAGO AND NORTHWESTERN RATILWAY;
THENCE SQUTHERLY ALONG EASTERLY LINE OF SAID RAILWAY, 99.11 FEET TC A POINT IN
SOUTHEASTERLY LINE OF PART EAST OF RAILWAY OF TRACT CONVEYED TO WILLIAM D. ALSEVER BY
DEED RECORDED SEPTEMBER 11, 1899 AS DOCUMENT 2866877; THENCE NORTH 78 DEGREES EAST ON
SAID SOUTHERLY LINE TO CENTER OF GREEN BAY ROAD; THENCE NORTHERLY ON CENTER OF SAID
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ROAD, 39.66 FEET TO POINT OF BEGINNING, (EXCEPTING THEREFROM THAT PART TAKEN AND USED
FOR CLARK STREET), IN CCOK COUNTY, ILLINOIS.

PARCEL &:

THE SOUTHERLY 25 FEET OF NORTHERLY 50 FEET OF FOLLOWING DESCRIBED TRACT OF LAND:

THAT PART OF/IOUTHEAST FRACTIONAL 1/4 OF INDIAN BOUNDARY LINE SECTION 30, TOWNSHIP 41
MNORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS

FOLLOWS :

S

BEGINNING AT SOUTHLAST CORNER OF A TRACT OF LAND DEEDED BY EDWARD MURPHY TO EUGENE
MACK SAID CORNER, BEIN(: IN CENTER OF GREEN BAY ROAD AND 122 FEET SOUTHEASTERLY or
NORTH LINE OF SAID QUARIER SECTION; RUNNING THENCE SOUTH 78 DEGREES WEST ALONG
SOUTEERLY LINE OF SAID MACK’S LAND, 11i5.5 FEET TO EASTERLY LINE CF CHICAGO AND ‘
NORTHWESTERN RAILWAY; THEUZF SOUTHERLY ALONG EASTERLY LINE OF SAID RAILWAY, 99.11 '
FEET TO SQUTH LINE OF LAND CONVEYED BY HENRIETTA SNELL TO WILLIAM D. ALSEVER BY DEED
DATED SEPTEMBER 9, 189% AND RECORDED SEPTEMBER 11, 1899 AS DOCUMENT 2866377; THENCE
NORTHERLY 78 DEGREES EAST ON SAXD SQUTHERLY LINE TO CENTER OF GREEN BAY ROAD; THENCE
NORTHERLY ALONG CENTER OF GREEN BAY OAD, 99.66 FEET TO THE PLACE OF BEGINNING, IN

COOK CQUNTY, ILLINOIS.

PARCEL 7:

THE SOUTH S-1/2 FEET OF LOT 3, AS MEASURED ON THZ WEST LINE OF SAID LOT AND ALL OF
LOTS 4, 5, 6 AND 7 IN SCUTH ROGERS TOUHY NORTH CLARX STREET AND BIRCHWOOD AVENUE
SUBDIVISION OF THE SOUTH 1/2 OF BLOCK 10 IN MURPHY S AUDITION TO ROGERS PARK, A
SUBDIVISION OF THAT DART OF THE SOUTHEAST 1/4 OF SECTION 30, TOWNSHIP 41 NORTH RANGE
14, EAST QF THE THIRD PRINCIPAL MERIDIAN, NORTH OF THAL/INUIAN BOUNDARY LINE AND WEST
OF GREEN BAY ROAD, IN COOK COUNTY, ILLINOIS.
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