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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGRFEMENT, FIXTURE FILING. AND FINANCING STATEMENT

MORTGAGOR: 77 WEST WACKER LIMITED PARTNERSHIP
MORTGAGEE:  WESTDEUTSCHE IM3vOBILIENBANK -

LOCATION: Address: c/o Prime Group Reaify Trust
77 West Wacker Drive, Suite 3900
Chicago, Illinois ‘6060

Permanent Index Number:

17-09-421-006-0000, 17-09-421-007-0000, 17-09-42Y-208-0000,

17-09-421-012-0000,. 17-09-421~013-0000, 17-09-421-014+0000,
17-09-421-015-0000, 17-09-421-016-0000, 17-09-421-01¢-0000,
17-09-422-009-0000, 17-09-422-011-0000

This instrument is a Mortgage, Assignment of Leases and -®¢nts, Security
Agreement, Fixture Filing, and Financing Statement of both real and persons! property,
including fixtures. This instrument contains after-acquired provisions aad secures
obligations containing provisions for changes in"interest rates, payment terms and other
modifications in the terms of the obligations siag_red hereby.
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, FIXTURE FILING AND FINANCING STATEMENT (as the same may from
time to time be extended, renewed or modified, the "Morfgage"), made the 3% day of September,
1999, by 77 WEST WACKER LIMITED PARTNERSHIP, a limited partnership organized and
existing under the laws of the State of Dlinois, USA ("Morigagor™), having its principal place of
business at ¢/o Prime Group Realty Trust, 77 West Wacker Drive, Suite 3900, Chicago, Illinois
60601, to WESTDEUTSCHE IMMOBILIENBANK, having its principal place of business at
Wilhelm Theodor Romheld Strasse 24, 55130 Mainz, Federal Republic of Germany, in its capacity
as Ager« under the Loan Agreement described below (inchuding any of its successors and assigns
in such caracity, herein referred to as "Agent" or "Mortgages”) for itself and other Lenders from
time to tim: vader said Loan Agreement.

WITNESSETH:

WHEREAS, Mortgagor, as Borrower, and Mortgagee as Agent and as Lender have
entered into that certain Lozo iAgreement dated of even date herewith (said agreement, as it may
be amended, modified or surplemented from time to time, being the "Loan Agreement”;
capitalized terms not otherwise defizcd herein shall have the meanings ascribed thereto in the Loan

Agreement);

WHEREAS, pursuant to th: Ioan Agreement and subject to the terms and
conditions therein set forth, Mortgagee has zgrced to make a loan to Mortgagor in the original
principal amount of ONE HUNDRED SEVINTY MILLION AND NO/100 DOLLARS
($170,000,000.00);

99931502

WHEREAS, Mortgagee is the holder of inat c~riain promissory note; (as it may be
amended, modified or supplemented from time to time, the "No%e") dated of even date herewith
executed by Mortgagor in the original principal amount of up to O)NE HUNDRED SEVENTY
MILLION AND NG/100 DOLLARS ($170,000,000.00); :

WHEREAS, the total indebtedness and liabilities to be secured by this Mortgage
are as follows (all such indebtedness and liabilities or the instruments =viseocing same, as
applicable, being herein collectively called the "Debt"):

(A) the debt evidenced by the Note and all other obligations undst e Loan
Documents together with interest as therein provided;

(B) the full and prompt payment and performance of all of the provisions,
agreements, covenants and obligations herein contained and contained in any other
agrecments, documents or instruments now or hereafter evidencing, securing or otherwise
relating to the debt evidenced by the Note (the Note, this Mortgage, the Loan Agreement
and such other agreements, documents and instruments, together with any and all
renewals, amendments, extensions and modifications thereof, are hereinafter collectively
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referred to as the "Loan Documents”) and the payment of all other sums herein or therein
covenanted to be paid; and

(C) any and all additional advances made by Mortgagee to protect or preserve
the Mortgaged Property or the lien or security interest created hereby on the Mortgaged
Property, or for any other purpose provided herein or in the other Loan Documents
(:vhether or not the original Mortgagor remains the owner of the Mortgaged Property at
tic time of such advances); and

WHEREAS, it has been agreed that the payment and performance of the Debt shall
be secured by thix Mortgage;

NOW._ fiEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt s sufficiency of which are hereby acknowledged, to secure the
punctual payment by Morgapes when due, whether at stated maturity, by acceleration or
otherwise, of the Debt and the performance and observance of all other covenants, obligations and
linbilities of Mortgagor under this Mortgage, as the same may be extended, modified or renewed
or repledged, Mortgagor does herevy scant, bargain, sell, mortgage, warrant, convey, alien,
remise, release, assign, transfer, set over. deliver, confirm and convey unto Mortgagee, its
successors and assigns, upon the terms ant conditions of this Mortgage, with right of entry as
provided hereinbelow, and creates a security ’uterest in, each and all of the real properties
described in the Granting Clauses herein (which, *oqsther with all other property of Mortgagor
located therein or described in the Granting Clauses leiein, is hereinafter collectively called the
"Morigaged Property").

99931502

GRANTING CLAUSES
All of the estate, right, title and interest of Mortgagor in, under and to:.

(1)  All that certain real property situated in the Counly of Cook, State of
Illinois, more particularly described in Exhibit A attached hereto (the "Lana’), together with all
of the easements, rights and appurtenances now or hereafter in any way apperisining thereto,
either at law or in equity, whether now owned or hereafter acquired by Mortgagor,

(2) Al structures, buildings and improvements of every kind and description
now or at any time hereafter located on the Land (the "Improvements®);

(3)  All easements, rights-of-way, strips and gores of land, vaults, streets, ways,
alleys, passages, sewer rights, and other emblements now or hereafter located on the Land or
under or above the same or any part thereof, the air space and right to use said air space above the
Land and any transferable development or similar rights appurtenant thereto, and all estates,
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rights, interests and appurtenances, reversions and remainders whaisoever, in any way belonging
or appertaining to the Mortgaged Property or any part thereof, whether now owned or hereafter
acquired by Mortgagor;

@)  All water, ditches, wells, reservolrs and drains and all water, ditch, well,

reservoir and drainage rights which are appurtenant to, located on, under or above or used in
connectiou with the Land or the Improvements, or any part thereof, whether now existing or
hereafiei-created or acquired by Mortgagor;

(3)  All minerals, crops, timber, trees, shrubs, flowers and landscaping features
now or hereafter lccated on, under or above the Land;

(6) _All building materials, supplies and equipment now or hereafter placed on
the Land or in the Improverients;

(M Allfurmiwwre, furnishings, fixeures, goods, equipment, inventory or personal
property owned by Mortgagor (but <xcluding all statues, paintings and other artwork) and now
or hereafter located on, attached to or 1:sed in and about the Improvements, including, but not
limited to, all machines, engines, boilers, dvzemos, elevators, stokers, tanks, cabinets, awnings
and all appliances, communication, plumbing, heating, air conditioning, lighting, ventilating,
refrigerating, disposal and incinerating equipmest, and sprinkler and fire and theft protection
equipment, and all fixtures and appurtenances (230, and such other goods and chattels and
personal property owned by Mortgagor as are now or-oxteafier used or furnished in operating the
Improvements, or the activities conducted therein, and al! boilding materials and equipment owned
by Mortgagor hereafter situated on or about the Land or Inaprovements, and all warranties and
guaranties relating thereto, and all additions thereto and substiiriions and replacements therefor
{exclusive of any of the foregoing owned or leased by tenanis of sjzase i the Improvements except
to the extent any of the same constitute fixtures) (collectively, the * Lquipment™), and the items
described in Granting Clauses 1-7 are herein collectively referred to as the " Premises";

‘ (8) Al the estate, right, title and interest of Mortgagor in au "eses, subleases,
lettings and licenses of, and all other contracts, bonds and agreements, whether -w=iiten or oral,
affecting the Premises, the Leasehold Premises or any part thereof now or hereafter eiitered into,
assigned to, taken subject to or assumed by Mortgagor and all amendments, modifications,
supplements, additions, extensions and remewals thereof (all of the foregoing hereinafter
collectively referred to as "Leases"), and all right, title and interest of Mortgagor thereunder,
including cash and securities deposited thereunder (as down payments, security deposits or
otherwise to the extent permitted by Iaw), the right to receive and collect the rents, additional
rents, increases in rents, security deposits, advance rents, income, proceeds, earnings, royalties,
revenues, issues, profits, rights, deposits, benefits and other payments due or to become due
under, or otherwise derived from or relating to, the Leases or the use or occupancy of the
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Premises (including without limitation (i} any claims based on holdover by any lessee, (ii) any
claims under the Leases for damages sustained by Mortgagor, (iii) any fees or other amounts paid
for the cancellation, surrender or early termination of a Lease, or (iv) any claims arising under any
federal, state or other law as a result of or in connection with the bankruptcy or insolvency of any
lessee) and the rights to collect and receive all of the foregoing and to enforce, whether at law or
in equity or by any other means, all provisions thereof or thereunder and all rights of Mortgagor
relating rhereto (all of the foregoing hereinafter collectively referred to as the "Rents") and the
right t5 anply the same to the payment, performance and observance of the Debt subject to and in
accordanze with the mortgage and the other Loan Documents;

@) All contracts and agreements now or hereafter entered into covering any part
of the Premises or tne I.easehold Premises (collectively, the "Contracts™) and all revenue, income
and other benefits ther»c?, including, without limitation, the Management Agreement, any other
management agreements, service contracts, maintenance contracts, equipment leases, personal
property leases and any contracts ar documents relating to construction on any part of the Premises
or the Leasehold Premises (incfudiag all architectural renderings, models, specifications, plans,
drawings, surveys, tests, reports, (at.. bonds and governmental approvals) or to the management
or operation of amy part of the Premises or the Leasehold Premises;

(10)  All water taps, sewer taps, certificates of occupancy, permits, licenses,
franchises, certificates, consents, approvals (n nther rights and privileges now or hereafter
obtained by Mortgagor in connection with the Preinises and the Leasehold Premises and all present
and future warranties and guaranties relating to the friprovements or to'any equipment, fixtures,
furniture, furnishings, personal property or components £ any of the foregoing now or hereafier
located or installed on the Premises or the Leasehold Prem'ses;

(11}  All present and future instruments, accoums riaivable, documents, claims,
rights to receive property tax refunds or insurance refunds (subject w) tie rights of third parties,
including but not limited to Seller and tenants at the Premises and (bs Leasehold Premises),
contract rights, chattel paper, and books and records and general intangibles of Mortgagor relating
to the Premises or the Leaschold Premises, and general intangibles of the Ti=anises and the
Leasehold Premises, including, without limitation, trademarks, trade names, service marks and
symbols now or hereafter used in connection with any part of the Premises or i ieasehold
Premises, all names exclusively used by which the Premises or the Leasehold Premises may be
operated or known (but not "Donnelley™), all rights to carry on business under such names, and
all rights, interest and privileges which Mortgagor has or may bave as developer or declarant
under any covenants, restrictions or declarations now or hereafter relating to the Premises or the
Leaschold Premises, and all rights of the Premises or the Leasehold Premises now or hereafter
existing in and to all security agreements, leases and other contracts securing or otherwise relating
to such accounts, contract rights, chattel paper, instruments, deposit accounts, or general
intangibles;
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(12) All insurance policies or binders now or hereafter relating to the Mortgaged
Property, including any unearned premiums thereon;

(13)  All cash funds, deposit accounts and other rights and evidence of rights to
cash, now or hereafter created or held by or on behalf of Mortgagee pursuant to this Mortgage or
any other of the Loan Documents, including, without limitatior, all funds now or hereafiter on
deposit in the Cash Collateral Account (Central Account), if any, Cash Collateral Account (Tenant
Reserve  Allowance), if any, Cash Collateral Account (Insurance Reserve), if any, or Cash
Collateral Azcount (Ratio Reserve), if any, and all notes or chattel paper now or hereafter arising
from or by virtie of any transactions related to the Premises, the Leasehold Premises and/or the
Loan, in each cas=. subject to the terms of the Loan Documents with respect thereto,

(14) _ Al present and future monetary deposits given by Mortgagor to any public
or private utility with respect to utility services furnished to any part of the Premises or the
Leasehold Premises;

(15)  All proceedy, rroducts, substitutions and accessions (including claims and
demands therefor) of the conversion, vepatary or involuntary, of any of the foregoing into cash
or liquidated claims, including, without limitation, proceeds of insurance and condemnation
awards; and

(16)  All other or greater rights and interests of every natre of Mortgagor in the
Premises and the Leasehold Premises and in the possessicn or use thereof and income therefrom,
whether now owned or hereafter acquired by Mortgago’ . 5

To the extent that any portion of the foregoing Mortgaged Property is not deemed
"real property” under applicable law, Mortgagor hereby grants o *Jortgagee a security interest
in all such items of Mortgaged Property, and Mortgagee shall have, ‘n zddition to all rights and
remedies provided herein, and in any other agreements, commitments aa undertakings made by
Mortgagor to Mortgagee, all of the rights and remedies of a "secured party " uader the Uniform
Commercial Code ("UCC™) of the State of Illinois. To the extent permitted usde. 2pplicable law,
this Mortgage shall be deemed to be a "security agreement” for purposes of the 1CC.

TO HAVE AND TO HOLD the Mortgaged Property unto Morigagee, its
successors and assigns forever, and Mortgagor does hereby bind itself, its successors and assigns,
to WARRANT AND FOREVER DEFEND the title to the Mortgaged Property, subject only to
the Permitted Encumbrances, to Mortgagee against every person whomsoever may claim the same
or any part thereof;

_ PROVIDED, HOWEVER, that if the Debt shall have been paid in fill then, in such
case, the liens, security interests, estates and rights granted by this Mortgage shall be satisfied and
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the estate, right, title and imterest of Mortgagee in the Mortgaged Property shall cease and become
of no further force or effect, and upon payment to Mortgagee of all reasonable, out-of-pocket costs
and expenses incurred for the preparation of the release instruments hereinafter referenced and all
recording costs if allowed by law, Mortgagee shall promptly satisfy and release this Mortgage of
record and the Lien hereof by proper instrument.

AND Mortgagor represents and warrants as of the date hereof to and covenants and
agrees wiy Mortgagee as follows:

=) ‘,CTION 1 3 : B i itio ;
Agreements. Moxtupgor will pay the Debt at the time and in thc manner prov1ded in the Note, the
Loan Agreement aud i this Mortgage. All the covenants, conditions and agreements contained
in the Note and the ntz¢r Loan Documents are hereby made a part of tlns Mortgage to the same
extent and with the same force as if fully set forth herein.

SECTION 2. Warrsaty of Title. Mortgagor warrants that Mortgagor has good,
marketable and insurable fee sinwle title to the Morigaged Property which constitutes real
property, subject to Permitted Encumbrances (as hereinafter defined) and has the full power,
authority and right to execute, deliver :nd rerform its obligations under this Mortgage and to
encumber, mortgage, give, grant, bargair, seil, alienate, enfeoff, convey, confirm, warrant,
pledge, assign and hypothecate the same and thit *Mortgagor pessesses an unencumbered fee estate
in the Land and the Improvements subject to Peimitted Encumbrances and that it owns the
Mortgaged Property free and clear of all liens, encumlsrances and charges whatsoever except for
those exceptions approved by Agent and shown in the Mezigage Insurance Policy insuring the lien
of this Mortgage (such exceptions, together with any others her2afier created or being contested
in accordance with the terms of the Loan Documents or otherv. e expressly approved by Agent
in writing, "Permitted Encumbrances") and that this Mortgage 12°ard will remain a valid and
enforceable first lien on and security interest in the Mortgaged Propeay, subject only to Permitted
Encumbrances. Subject to Mortgagor's rights to contest as set forth in the Loan Agreement, if
any, Mortgagor shall warrant, defend and preserve such title and the validicy and priority of the
lien of this Mortgage and shall warrant and defend the same to Mortgagee against the claims of
all persons whomsoever, in each case, subject to Permitted Encumbrances. * 7Tha warranties
contained in this Section 2 are intended solely for the benefit of Mornigagee, and shaii not inure
to the benefit of any title insurer that (a) may insure the lien of this Mortgage or (b) has taken the
lien of this Mortgage by assignment.

SECTION 3. Insuxance. (a) Mortgagor, at its sole cost and expense, will keep
the Mortgaged Property insured during the entire term of this Mortgage for the mutual benefit of
Mortgagor and Mortgagee against loss or damage by fire, windstorm, earthquake, lightning,
tornado, hail and against loss or damage by other risks and hazards covered by a standard
extended coverage "all risk” insurance policy including, but not limited to, riot and civil
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commotion, vandalism, malicious mischief, burglary and theft. Such insurance shalf be in an
amount (i) equal to at least the then full replacement cost of the Improvements and Equipment
exclusive of footings and foundations and subject to reasonable deduetibles, but without deduction
for physical depreciation, and (i) such that the insurer would not deem Mortgagor a co-insurer
under said policies. The determination of the replacement cost amount (" Replacement Cost™) shall
be adjusted annually to comply with the requirements of the insurer issiilng such coverage or, at
Mortgagse’s election, by reference to such indices, appraisals or information as Mortgagee
deternines in its reasonable discretion in order to reflect any increased value due to inflation (as
established ‘o an MAI Appraisal). The premiums for the policies of insurance carried in
accordance wich this Section shall be paid not less than thirty (30) days before the lapse of any
coverage and th policies shall contain the *Replacement Cost Endorsement” with a waiver of

depreciation.

()  Moctgagar, at its sole cost and expense, for the mutual benefit of Mortgagor
and Mortgagee, shall also ‘obtsi and maintain during the entire term of this Mortgage the
following policies of insurance:

()  Flood insurance i any part of the Mortgaged Property is located in an area
identified by the Federal Emergency »fanagement Agency as an area having special flood
hazards and in which flood insurance has been made available under the National Flood
Insurance Act of 1968 (and any amendnoez} or successor act thereto) in an amount at least
equal to the outstanding principal amount ¢¢ &= Note or the maximum limit of coverage
available with respect to the Improvements aud Fquipment under said Act, whichever is
less.

(ii) Comprehensive gencral liability insurance, including broad form property
damage, blanket contractual and personal injuries (includiag Jeath resulting therefrom)
coverages and containing minimum limits per occurrence of $4/),000,000 for the Premises.

(iii) Boiler and machinery insurance {(including explosion coverage), if steam
boilers or other pressure-fired vessels are in operation at the Morguged Property.
Minimum Lability coverage per accident must equal the greater of the rcpiacement cost
(insurable value) of the portion of the Improvements housing such boiler or pressure-fired
machinery or $15,000,000. If one or more HVAC units is in operation at the Mortgaged
Property, "Systems Breakdowns” coverage shall be required, as determined by Mortgagee.
Minimum liability coverage per accident must equal the replacement value of such unit(s).

(iv) Business interruptlon insurance (including rental valve if any of the
Mortgaged Property is leased in whole or in part) in an annual aggregate amount equal to
the estimated pross revenues from the operations of the Mortgaged Property, including,
without limitation, the loss of all Rents and additional rents payahlc by all of the lessees
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under the Leases (whether or not such Leases are terminable in the event of a fire or
casualty). Such business interruption insurance to cover losses for a period of at least one
year after the date of the fire or casualty in question. The amount of such business
interruption insuraice shall be adjusted from time to time during the term of this Mortgage
as and when the gross revenues from the operations of the Mortgaged Property increase
or decrease, including, without limitation, increases or decreases from new Leases and
rrnewal Leases entered into in accordance with the terms of this Mortgage, to reflect all
itizcrased or decreased rent and increased or decreased additional rent payable by all of the
Teén-ats under such renewal Leases and all rent and additional rent payable by all of the
Tenao’s vnder such new Leases,

(v) © - 1nsurance against loss or damage from {x) leakage of sprinkler systems and
(y) explosion ‘ot steam boilers, air conditioning equipment, high pressure piping,
machinery and equiprasat, pressure vessels or similar apparatus. nmv or bereafter installed
in the Improvements,

{vi) Worker's comrensation insurance with respeét to any employees of
Mortgagor, as required by any puvernmental authority or legal requirement.

(vii) Such other insurance as may from time to time be reasonably required by
Agent and, provided the same is custonarily required by “institutional lenders” with
respect to Class "A" High Rise office prope.rss similar to the Mortgaged Property in the
City of Chicago Central Business District.

() Al policies of insurance (the "Policies") resuired pursuant to this Section 3
(i) shall be issued by an insurer with an A M. Best Company, fic, policy holder rating of A or
better and an A.M. Best Company, Inc. financial category of Clase v or better, (ii) shall contain
a standard noncontributory mortgagee clause naming Agent as the person to which all payments
made by such insurance company shall be paid, (iii) shall be maintained thronghout the term of
this Morgage without cost 10 Mortgagee, (iv) shall contain such provisions as Agemt deems
reasonably necessary or desirable to protect its interest provided the same is cusioniarily required
by "institutional lenders” with respect to Class "A" High Rise office properties siailar to the
Mortgaged Property in the City of Chicago Central Business District, and including without
limitation, endorsements providing that neither Mortgagor, Mortgagee nor any other party shall
be a co-insurer under said Policies and that Agent shall receive ar least thirty (30) days prior
written notice of any material modification, reduction or cancellation, and (v) shall be satisfactory
in form and substance to Agent and shall be approved by Agent as to amounts, form, risk
coverage, deductibles, loss payees and insureds. Mortgagor shall pay the premiums for such
Policies (the "Insurance Premiums") as the same become due and payable. Certificates of
Insurance evidencing said policies, certified as true and correct by Mortgagor, shall be delivered
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to Agent. Not later than thirty (30) days prior to the expiration date of each of the Policies,
Mortgagor will deliver to Agent satisfactory evidence of the renewal of each Policy.

(d)  If the Mortgaged Property shall be damaged or destroyed, in whole or in
part the restoration of which is estimated by Mortgagor in good- faith to cost more than
$1,000,000, by fire or other casualty, Mortgagor shall give prompt notice thereof to Agent.

() Incase of loss covered by Policies, (A) after the occurrence and during the
contiunance of an Event of Default, Agent shall have the right to settle and adjust any
clains without the consent of Mortgagor, or (B) except as provided in clavse (A), and
provided that such settlement or adjustment is carried out in a competent and timely
manner, (15 Mortgagor shall have the right, without the consent of Agent, to agree with
the insurance ~zinpany or companies on the amount to be paid in respect of any loss
aggregating $15,000,000 or less, and (2) Mortgagor shall have the right, subject to
approval by Agent (whirh approval shall not be unreasonably withheld, conditioned or
delayed), to agree with (be insurance company or companies on the amount to be paid in
respect of any loss aggreyatne more than $15,000,000, Provided that the insurance
proceeds payable in respect <f any losses are not more than $15,000,000 (in the
aggregate), Mortgagor ghall and (s bereby authorized to collect and receipt for any such
insurance proceeds and any such check or checks for such insurance proceeds shall be
made payable to Mortgagor. Any check o+ checks for insurance proceeds involving claims
in excess of $15,000,000 (in the aggregatc} will be made payable to both Mortgagor and
Agent, If any check or checks with respect to-a ci2im in excess of $15,000,000 are made
payable to Mortgagor or Mortgagor and Mortgee.z<, jointly, Mortgagor will endorse such
check or checks to Agent immediately upon Agent presenting' said check or checks to
Mortgagor for endorsement or, if Mortgagor receives such check or checks first,
Mortgagor will endorse same immediately upon receipt and fore/ard it/them to Agent. The
reasonable, actual, out-of-pocket expenses incurred by Ag:nt in the adjustment and
collection of insurance proceeds shall become part of the Debt ane be secured hereby and
shall be reimbursed by Mortgagor to Agent within ten (10) days aftzr vritten demand.

(i) In the event of any insured damage to or destruction of the Mortgaged
Property or any part thereof (herein called an "Insured Casualty"), if, in the reasonable
good faith judgment of Agent after review with Mortgagor, the Mortgaged Property can
be restored prior to the expiration of any business interruption insurance (or if such
business interruption insurance has expired, Mortgagor, within five (5) Business Days
thereof, deposits cash in an interest bearing account which shall accrue interest for the
benefit of Mortgagor with LaSalle Natlonal Bank, Chicago, Illinois (the "Cask Collateral
Account (Insurance Reserve)") pledged to Agent pursuant to a cash collateral agreement
substantially similar in form to the Cash Collateral Agreement (Tepant Allowance
Reserve), an amount reasonably acceptable to Agent, to equal the amount that would be

.
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received as business interruption insurance) to an economic unit substantially equal in
value (inchuding an assassment of the impact of the termination of any Leases due to such
Insured Casualty) and substantially equal in general utility than the same was prior to the
Insured Casualty, then, if no Event of Default (as beremafter defined) shall have accurred
and be then continuing, the proceeds of insurance held by Agent shall be applied to
reimburse Mortgagor for the cost of restoring, repairing, replacing or rebuilding the
Mortgaged Property or part thereof subject to Insured Casualty, as provided for below; and

Lzrtgagor hereby covenants and agrees forthwith to commence and diligently to prosecute
such-iestoring, repairing, replacing or rebuilding; provided, always, that Mortgagor shall
pay ai' costs (and if required by Agent, Mortgagor shall deposit in the Cash Collateral
Account /ynurance Reserve) in advance the total thereof in excess of (y) $15,000,000 of
insurance prosceds paid to Mortgagor pursuant to clause (i) above and (z) the insurance
proceeds paid t2-Agent pursuant to clause (i) above) of such restoring, repalring, replacing
or rebuilding in ekcr.es-of the net proceeds of insurance made available pursuant to the
terms hereof,

(iiiy Except as provided above, the proceeds of insurance collected upon any
Insured Casualty shall, at the-undon of Agent in its sole discretion, be applied to the
payment of the Debt or applied 1o reimiurse Mortgagor for the cost of restoring, repairing,
replacing or rebuilding the Mortgazed Property or part thereof subject to the Insured
Casualty, in the manner set forth below. Any such application to the Debt shall require
payment of the prepayment consideration provided in Section 2.9 of the Loan Agreement.
In 0o case shall any such application reduce o2 rostpone any payments otherwise required
pursuant to the Note, other than the final payme.i on the Note.

(iv)  In the event that proceeds of insurance, if any, shall be made available to
Mortgagor for the restoring, repairing, replacing or rebuildirg »f the Mortgaged Property,
Mortgagor hereby covenants to restore, repait, replace or rebmild the same to be of
substantially equal value and of substantially the same utility ‘=t prior to such damage
destruction, all to be effected in accordance with applicable law and plans and
specifications approved in advance by Mortgagee which approval shall nei ¥ unreasonably
withheld, conditioned or delayed.

99931502

(v}  Inthe event Mortgagor is eatitled to insurance proceeds held by Agent, such
proceeds shall be disbursed from time to time upon Agent being furnished with
(A) evidence satisfactory to it of the estimated cost of completion of the restoration, repair,
replacemnnt and rebuilding for such portion of the Mortgaged Property for which
insurance proceeds are sequestered, (B) funds, or, at Agent’s option, assurances
satisfactory to Agent that such funds are available, sufficient in addition to the proceeds
of insurance to complete the proposed restoration, repair, replacement and rebuilding of
the Premises and/or the Leasechold Premises, as applicable, and (C) such architect's
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certificates, waivers of licn, contractor’s sworn statements, title insurance endorsements,
bonds, plats of survey and such other evidences of cost, payment and performance as
Agent may reasonably require and approve; and Agent may, in any event, require that all
plans and specifications for such restoration, repair, replacement and rebuilding be
submitted to and approved by Agent ptior to commencement of work (which approval shall
not be unreasonably conditioned, withheld or delayed). No payment made prior to the
final completion of the restoration, repair, replacement and rebuilding shall exceed ninety
peicent (90%) of the value of the work performed from time i time until a trade is
comyiste (in which event full payment in respect of such trade shall be made upon receipt
of a Tir4i lien waiver): funds other than proceeds of insurance shall be disbursed prior t0
disburserert of such proceeds; and at all times, the undisbursed balance of such proceeds
remaining in e hands of Agent, together with funds deposited for that purpose or
irrevocably covzunitted to the satisfaction of Agent by or on behalf of Mortgagor for that
purpose, shall be ¢t .24t sufficient in the reasonable judgment of Agent to pay for the cost
of completion of the Testcration, repair, replacement or rebuilding, free and clear of all
liens or claims for lien, ' Anv surplus which may remain out of insurance proceeds held by
Agent after payment of such-casts of restoration, repait, replacement or rebuilding shall
be paid to Mortgagor, All insezazice proceeds and other funds held by Agent pursuant to
this Section 3 shall be deposited .nto.an interest-bearing account under a Cash Collateral
Agreement substantially similar it form to the Cash Collateral Agreement (Tenant
Allowance Reserve) and accrue interes! f.r the benefit of Mortgagor.

(¢)  Mortgagor shall not carry separiw insurance, concurrent in kind or form
or contributing in the event of loss, with any insurance required under this Section 3, provided,
however, that notwithstanding the foregoing, Mortgagor may carry insurance not required under
this Mortgage, provided any such insurance affecting the Mcgaged Property shall be for the
mutual benefit of Mortgagor and Mortgagee, as their respective incerists may appear, and shall
be subject to all other provisions of this Section 3.

(f)  The insurance coverage required under Sections 3(a) ans’ 3(b) hereof may
be effected under a blanket policy or policies covering the Mortgaged Property s’ cther property
and assets not constituting a part of the Mortgaged Property: provided that any such Lianket policy
shall specify, except in the case of public liability insurance, the portion of the totai coverage of
such policy that is allocated to the Mortgaged Property, including, without limitation, the
Equipment, which amounts shall not be less than the amounts required pursuant to Sections 3(a)
and :;g:) hereof and which shall in any case comply in all other respects with the requirements of
this Section 3.

SECTION 4. Payment of Taxcs, Etc. Mortgagor shall pay or cause to be paid
when due (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") for which
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Mortgagor is the assessee, (b) all utility charges which are incurred by Mortgagor or which may
become a charge or lien against any portion of the Mortgaged Property for gas, electricity, water
and sewer services furnished to the Mortgaged Property, all other assessments or charges of a
similar nature, or assessments payable pursuant to any restrictive covenants, whether public or
private, affecting the Mortgaged Property or any portion thereof, whether or not such assessments
or charges are or may become liens thereon and all ground rents, maintenance charges or other
impositiras or charges (the *Utlity Charges"). and all ground rents, maintenance charges, other
governmeptal impositions, and other charges, including without limitation vault charges and
license fces for the use of vaults, chutes and similar areas adjoining the Land, now or hereafter
levied or asseised or imposed against the Mortgaged Property or any part thereof (the "Otier
Charges") as th¢ surme become due and payable. Mortgagor may, in good faith and at its own
expense, diligently rortest or appeal the foregoing Taxes, Utility Charges or Otber Charges
provided that such, Utiiity Charges contest or proceeding (i) is permitted by law, (i) suspends a
collection of the contested Twx<3 or Other Charges or Mortgagor pays all of the contested Taxes,
Utility Charges or Other Charges ander protest and (i) does not subject the Mortgaged Property
or the Mortgagee to any civil ot zriminal penalties. Such Taxes, Utility Charges or Other Charges
will promptly be paid if at any time 23 or any part of the Mortgaged Property by reason of non
payment under protest be in imminent d2:ger of foreclosure or the filing of any lien. Mortgagor
will deliver to Mortgagee upon request evideace satisfactory to Agent that the Taxes, Utility
Charpes and Other Charges have been so paid ov are not then delinquent no later than thirty (30)
days following the date on which the Taxes, ’dlity Charges and/or Other Charges would
otherwise be delinquent if not paid. Mortgagor shaii no suffer and shall promptly cause to be paid
and discharged any lien or charge whatsoever which raay be or become a lien or charge against
the Mortgaged Property, and shall promptly pay for all udlity s=rvices provided to the Mortgaged
Property. Mortgagor shall furnish to Agent upon request receipts for the payment of the Taxes,
Other Charpes and said utility services no later than thirty (30) Cayvs after the date the same shall
become delinquent.

SECTION 5. [Intentionally Omitted].

SECTION 6. Condcmuation. (a) Mortgagor shall promptly give 4gent written
notice of the actual commencement of any condemnation or eminent domain procreding (or any
written threat thereof received by Mortgagor) and shall deliver to Agent copies of'acy and all
papers served on or by Mortgagor in connection with such proceedings. Mortgagor, at its sole
cost and expense, will have the authority to defend, settle or compromise any condemmation action
or proceedings; provided, however, that Agent shall be entitled to appear in and join in the
prosecution of any action or proceedings with respect to (i) any total condemnation and (i) any
partial condemnation if the reasonably anticipated amount of the award is more than $5,000,000.
Upon the occurrence of an Event of Default and the continuance thereof, Agent shall be entitled
at its option, but not exclusively, to commence, appear in, and prosecute any action or proceeding
with respect to any total or partial condemnation either in its own name or the pame of the
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Mortgagor, for which Agent is hereby appointed 2s attorney in fact for Mortgagor, for which
appointment, being for security and coupled with an interest, is irrevocable, and Agent shall be
entitled to make any compromise or seitlement in connection with any partial or total
condemnation without the participation of Mortgagor. Notwithstanding any taking by any public
ar quasi-public authority through eminent domain or otherwise (including but not limited to any
transfer made in lieu of or in anticipation of the exercise of such taking);: Mortgagor shall continue
to pay fhe Debt at the time and in the manner provided for its payment in the Note, in this
Mortgage end the other Loan Documents and the Debt shall not be reduced until any award or
payment thirefor shall have been actually received after expenses of collection and applied by
Agent to the ¢’s¢harge of the Debt. All such compensation, awards, damages, rights of action and
proceeds awardea ‘o Mortgagor (the "Proceeds") are hereby assigned to Agent and Mortgagor
agrees to execute such Varther assignments of the proceeds as Agent may reasonably require. The
Proceeds of the total ~sidemnation shall be applied by Agent to repayment of the Debt, and shall
require payment of the prépey-aent consideration provided in Section 2.9 of the Loan Agreement.
Agent agrees that all Proceeds of a Partial Condemnation received by it shall be (y) deposited into
an interest-bearing account undsr a Cash Collateral Agreement substantially similar in form to the
Cash Collateral Agreement (Tenant Allowance Reserve) and accrue interest for the benefit of
Mortgagor and (z) advanced by Agesi s Mortgagor to be applied to restoring any damage and
destruction to the Mortgaged Property proviaed that the following conditions are met:

()] Mortgagor delivers to Ay=:tevidence reasonably satisfactory to Agent that
the Improvements can be restored to an “ronomically and architecturally viable unit,
substantially equal in value and general utilio’ to the Mortgaged Property prior (o the
condemnation.

(i)  No Event of Default has occurred and is rovtinuing.

For the purposes of this Section, a "Partial Condemnation” means a condemnation contemplated
by this Section that, in Mortgagee's reasonable judgment, is less than twuntv-five percent (25%)
of the Improvements, calculated on the basis of the value of the Improvemerts, ‘mwmediately prior
to the occurrence of such condemnation.

If the above conditions are not met, Mortgagor shall apply any such Proceeds to the (tduction or
discharge of the Debt whether or not due and payable, such application shall be in accordance with
the prepayment provisions contained in Section 2.9 of the Loan Agreement. If the conditions for
payment of Proceeds to the Mortgagor are met, the repair, rebuilding, and/or restoration is
completed in accordance with this Mortgage and there remains any excess Proceeds after such
payment, Agent shall pay the excess (together with interest accrued, if any, on such proceeds) to
Mortgagor.
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(®)  If the Morigaged Property is sold, through foreclosure or otherwise, prior
to the receipt by Mortgagee of such award or payment, Agent shall have the right, whether or not
a deficiency judgment on the Note shall have been sought, recovered or denied, to reccive said
award or payment, or a portion thereof sufficient to pay the Debt and apply same in accordance
with the prepayment provisions contained in Section 2.9 of the Loan Agreement. In no case shall
any such application reduce or postpone any payments otherwise required pursuant to the Note,
other thra the final payment of the Note.

SECTION 7. Leases and Rents. (a) Mortgagor does hereby absolutely and
unconditional’y #3sign to Mortgagee, Mortgagor's right, title and interest in all current and future
Leases and Ren's; it being intended by Mortgagor that this assignment constitutes a present,
absolute assignment ard not an assignment for additional security only. Such assignment to
Mortgagee shall not b« construed to bind Mortgages to the performance of any of the covenants,
conditions or provisions Cout~ined in any such Lease or otherwise impose any obligation upon
Mortgagee. Mortgagor agrees t5 oxecute and deliver to Mortgagee such additional instruments,
in form and substance satisfaciory to Mortgagee, as may hereafter be reasonably requested by
Mortgagee to further evidence and confirm such assignment. Nevertheless, subject to the terms
of this Section 7, Mortgagee grants to pZartgagor a revocable license to operate and manage the
Mortgaged Property and to collect the Reats. - ortgagor shall hold the Rents, or a portion thereof
sufficient to discharge all current sums due cn.th2 Debt, in trust for the benefit of Mortgagee for
use in the payment of such sums. Upon the occurience and during the continuance of an Event
of Default, the license pranted to Mortgagor hereip shall automatically be revoked, and Agent
shall immediately be entitled to possession of all Rents, whether or not Agent enters upon or takes
control of the Mortgaged Property. Following the occurrenr= and continuation of an Event of
Default, Agent is hereby granted and assigned by Mortgagor the right, at its option, upon
revocation of the license granted herein, to enter upon the Mortgzged Property in person, by agent
or by court-appointed receiver to collect the Rents, Any Rents ccilected after the revocation of
the license may be applied toward payment of the Debt in such priority az proportions as Agent
in its discretion shall deem proper,

(b) Mortgagor may enter into new Leases and may amend, reoew or extend
existing Leases without Agent’s prior consent, provided, however, that (i) all conditions in the
Loan Documents with respect thereto are satisfied, and (ii) no Event of Default has ccovurred and
is contiming at the time the new Lease, amendment, renewal or extension is executed. If the
preceding conditions are not satisfied with respect to a new Lease or any amendment or renewal
or extension of an existing Lease, Mortgagor may not enter into such Lease, amendment, renewal
or extension, as the case may be, without the consent of Agent (which consent shall not be
unreasonably withheld, conditioned, or delayed), except that consent may be deemed given as
provided in the Loan Agreement. For greater certainty, upon the occurrence and during the
continuance of an Event of Defanlt, Agent may revoke Mortgagor’s privilege to enter into new
Leases and to amend, renew and extend leases until the Event of Default has been removed.
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(¢)  All Leases shall provide that they are subordinate to this Mortgage and that
the applicable Tenant agrees to attorn to Mortgagee. Nons of the Leases contain or shall contain
any option to purchase and/or, any right of first refusal to purchase any part of the Mortgaged
Property ot any other similar provisions which adversely affect the Mortgaged Property or which
may adversely affect the rights of any holder of the Loan without the prior written consent of
Agent, which consent shall not be unreasonably withheld, conditions or delayed. Each Tenant
shall corduct business only in that portion of the Mortgaged Propetty covered by its Lease. Upon
request, Mierigagor shall furnish Agent with executed copies of all Leases. All future Leases shall
provide tha’ the use of the leased Mortgaged Property shall be in compliance with law and shall
not constitute « paisance and shall not adversely affect the reputation, value of business operations
of the Mortgaged Moverty, Mortgagee agrees upon request to execute and deliver to Mortgagor
and each existing or fuvire tenant any subordination, non-disturbance and attornment agreement
executed by any sucl cnant,

(@  Mortgago: ) shall observe and perform all the obligations imposed upon
the lessor under the Leases and cha)l not do or permit to be done anything to materially impair the
value of the Leases as security for (h¢ Debt; (ii) shall within ten (10) days of receipt thereof give
copies to Agent of all notices of matetias t=fault which Mortgagor shall send or receive under any
Lease; (iii) shall enforce all of the material tezius, covenants and conditions contained in the Lease
upon the part of the lessee thereunder to be chserved or performed, short of termination thereof;
(iv) shall not collect any of the Rents more thar-oue (1) month in advance; (v) shall not execute
any other assignment of lessor's interest in the Leaszs or Rents; (vi) shall not, except if a lessee
is in default, cancel or terminate any Leases which Gezaises more thar five percent (5%) of the
then total rentable square footage of the Improvements-ur acrept a surténder thereof; provided,
however, that any Lease may be canceled (1) if, at the time o.” the ~ancellation thereof, a new lease
is entered into which Mortgagor has determined in Mortgagor’s 4% sonable business judgment is
mote economically advantageous to the Mortgaged Property than the £ zase which is to be canceled
or terminated or (2) with the prior written consent of Agent, whicl consent shall not be
unreasonably withheld, conditioned or delayed; (vii) shall not convey or transfer or suffer or
permit a conveyance or transfer of the Mortgaged Property or of any interest therain 5o as to effect
a merger of the estates and rights of, or a termination or diminution of the obligatons of, lessees
thereunder; (viii) shall not alter, modify or change the terms of any guaranty of Leasvs demising
in excess of 30,000 square feet or cancel or terminate such guaranty without the pocr written
consent of Agent; provided, however, that any guaranty may be cancelled in connection with a
cancellation of the underlying Lease pursuant to (vi), except where such Lease is cancelled by
reason of a tenant’s default thereunder, in which event such guaranty shall not be cancelled unless
part of a final settlement with such tenant, acceptable to Mortgagor in its reasonable business
Jjudgment; and (ix) shall execute and deliver at the request of Agent all such further assurances,
confirmations and assignments in connection with the Mortgaged Property as Agent shall from
time to time reasonably require.
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(¢)  All security deposits of lessees, whether held in cash or any other form, if
cash, shall be deposited by Mortgagor at such commercial or savings bank or banks as may be
reasonably satisfactory to Agent. Any bond or other instrument which Mortgagor is permitted to
hold in lieu of cash security deposits under any applicable lease requirements shall be maintained
in full force and effect unless replaced by cash deposits as hereinabove described. Mortgagor
shall, upon request, provide Agent with evidence reasonably satisfactory to Agent of Mortgagor’s
compliari= with the foregoing. Following the occurrence and during the continuance of any Event
of Derauic. Mortgagor shall, upon Agent’s request, if permitted by any applicable lease
requiremenrs, ‘urn over to Agent the security deposits (and any interest theretofore earned thereon
to which tenars ire entitled under the terms of their Leases) with respect to all or any portion of
the Mortgaged Froperty, to be held by Agent subject to the terms of the Leases.

(f) - iviortgagor hereby represents, warrants, covenants and agrees that:

()  The Atr Rights Lease is now a valid and subsisting lease, and the Air Rights
Lease is in full force and effect in accordance with the terms thereof and have not been
modified except as herein s¢t {cath; and all of the rental, additional rental and other charges
due and payable under the Air Rizhts Lease prior to the execution hereof have been paid,
and no default of Mortgagor or, 10 the hest knowledge of Mortgagor after due inquiring,
the lessor exists and remains uncured npdear the Air Rights Lease after notice thereof and
the expiration of any applicable grace pe:yd thereunder.

(i) Mortgagor will: (A) pay wher due and payable the rentals, additional
rentals and other charges mentioned in and-payahle under the Air Rights Lease;
(B) perform and observe in all material respects all 0.’ the tzrms, covenants and conditions
required to be performed and ohserved by Mortgapor as ic:sve under the Air Rights Lease;
ard (C) do all things necessary to preserve and to keep unitvppiced its rights under the Air
Rights Lease .

(iii) Mortgagor will promptly cause a copy of any iwtice of default or
termination under the Air Rights Lease to be delivered to Mortgagee.

(iv) Mortgagor will promptly notify Mortgagee of any request nad2 by any
party to the Air Rights Lease for arbitration and of the institition of any arbitration
proceedings, and will promptly deliver to Mortgagee a copy of the determination of the
arbitrators in each such proceeding.

(v)  Mortgagor will not, without the prior consent of Mortgagee: (A} terminate,
cancel, modify or supplement (in a manner materially adverse to Mortgagor) or surrender,
or suffer or permit any termination, cancellation, modification or supplementation (in a
manner materially adverse to Mortgagor) or surrender of, the Air Rights Lease; (B) fail
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or refuse to take timely and appropriate action to renew the Air Rights Lease; (C) consent
or refuse to consent to any action taken or to be taken by the lessor or anyone else under
the Air Rights Lease, the result of which would diminish or materially impair the security
of this Mortgage; (D) further encumber the Leasehold Premises; or (E) subordinate or
consent to the subordination of the Air Rights Lease to any ‘mortgage on the lessor's
interest in the premises demised by the Air Rights Lease except as required by the terms
of the Air Rights Lease.

(vi) If any Mortgagor shall not pay its debts as such debts become due, or shall
admii i writing its inability to pay its debts generally, or shall make a general assignment
for the besnefit of creditors; or any proceeding shall be instituted by or against Mortgagor
seeking to “adicdicate it a bankrupt or insolvent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, or composition of it or its
debes under any law relating to bankruptcy, insolvency or reorganization or relief of
debtors, or seeking ‘the =ntry of an order for telief or the appointment of a receiver,
trustee, or other similar official for it or for any substantial part of its property and, in the
case of any such proceeding instituted against it (but not instituted by it) that is being
diligently contested by it in g faith, either such proceeding shall remain undismissed
or unstayed for a period of thirty (30) days or any of the actions sought in such proceeding
(including, without limitation, the ertry of an order for relief against, or the appointment
of a receiver, trustee, custodian or other similar official for, it or any substantial part of
its property) shall occur; or Mortgagor shal? ¢ke any corporate action to authorize any of
the actions set forth above, Mortgagor covenaris that (A) it shall'not reject or disaffirm the
Air Rights Lease without the prior consent of Mdorigagee, and (B) at the direction of
Mortgagee it shall, in a timely fashion, (1) take all actions (including curing all existing
defaults and providing assurance of future performanze} as may be required to permit
Mortgagor to assume the Air Rights Lease and (z) assun:2 tue-Air Rights Lease.

SECTION 8. Representations Concerning Loan. Mortrsgor represents as of the
date hereof and warrants to the best of its knowledge and covenants as fol'ows:

99931502

(2)  The Note, this Mortgage and the other Loan Documents aré aot subject to
any right of rescission, set-off, counterclaim or defense, including the defcise of usury,
nor would the operation of any of the terms of the Note, this Mortgage and the other Loan
Documents, or the exercise of any right thereunder, render this Mortgage unenforceable,
in whole or in part, or subject to any right of rescission, set-off, counterclaim or defense,
including the defense of usury;

®  All material cenifications, permits, licenses and approvals, including,
without limitation, certificates of completion and occupancy permits required for the legal
use, occupancy and operation of the Mortgaged Property as an dffice building, have been
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obtained and are in full force and effect. The Mortgaged Property is free of material
damage and is in good repair, and there is no proceeding pending for the total or partial
condemnation of, or affecting, the Mortgaged Property;

(¢)  Subject to the state of facts shown on the survey delivered to Agent, all of
the Improvements which were included in detenmining the appraised value of the
Miortgaged Property lie wholly within the boundaries and building restriction lines of the
Mortgaged Property, and no improvements on adjoining properties encroach upon the
Morigiged Property, and no easements or other encumbrances upon the Land encroach
upon_say of the Improvements, in each case, so as to materially and adversely affect the
value or iniudetability of the Mortgaged Property, except those which are insured against
by title insureucz. All of the Improvements cormply with all material requircments of any
applicable zozing and subdivision laws and ordinances;

(d)  The Morzaged Property is not subject to any Leases other than the Leases
described in the Rent Roll delivered to Agent in connection with this Mortgage, No person
has any possessory interest i 4w Mortgaged Property or right to eccupy the same except
under and pursuant to the provisiczs of the Leases;

(&)  The survey of the Moiteasad Property delivered to Agent in connection with
this Mortgage, has been performed by a <oly licensed surveyor or registered professional
engineer in the jurisdiction in which the Mcctzaged Property is situated, and does not fail
to reflect any material matter adversely affectirg the Mortgaged Property or the title
thereto;

59931502

()  The financial statements of Mortgagor, if 2oy, heretofore furnished to the
Agent are, as of the dates specified therein, complete and ¢eirect and fairly present the
financial condition of Mortgagor in all material respects, and are prepared in accordance
with generally gccepted accounting principles consistently applied ("GA4P"). Mortgagor
does not have on the datc hereof any contingent liabilities, liabilitizs for taxes, unusual
forward or long term commitments or unrealized or anticipated Icsses from any
unfavorable commitments which in each case are known to Mortgagor um! which, in
Mortgagor's opinion, are reasonably likely to result in a material adverse etizct on the
Mortgaged Property, except as referred to or reflected or provided for in said balance
sheets as at said dates, Since the last date of such financial statements, there has been no
material adverse change in the financial condition, operations or business of Mortgagor
from that set forth in said financial statements as at said date;

()  Neither the execution and delivery of the Loan Documents, the Mortgagor's
performance thereunder, the recordation of this Mortgage, nor the exercise of any
remedies by the Agent, will materially adversely affect the licenses, registrations, permits,
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certificates, authorizations and approvals necessary for the operation of the Mortgaged
Property; and

(h)  Except as disclosed in the Estoppel Letters delivered to Agent in connection
with the Mortgage, the current Leases are in full force and effect and there are o uncured
defaults thereunder by either party and there are no conditions which with the passage of
tizne and/or notice would constitute defaults thereunder.

SECTION 9. Single Purpose Entity/Separateness. Mortgagor represents, warrants
and covenants ar follows:

(a) * ~Mortgagor does not own and will not own any encumbered asset Or property
other than (i)t.¢ Mortgaged Property, and (ji) incidental personal property necessary for
the ownership, opecstion, repair, maintenance, management or development of the
Mortgaged Property as sxgressly permitted under the Loan Documents.

()  Mortgagor wirl-not engage in any business other than the ownership,
management and operation of i+ Mortgaged Property and Mortgagor will conduct and
operate its business as presently conZizted and operated.

(c)  Fxcept as expressly provided in Section 4.2(m) of the Loan Agreement,
Borrower shall not enter into any agreemezd <, borrow funds from any party without the
prior approval of Agent.

99931502
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(d  Except as expressly provided in Section 4.2(n)"'of the Loan Agreement,
Mortgagor has not made and will not make any loaus Or advances to any third party
(including any constituent party or any affiliate of Mortguges, or any constituent party
thereof).

(e)  Mortgagor is and will remain solvent and Mortgagor ‘will pay its debts from
its assets as the same shall become due, subject to the ability to contest cortain claims as
set forth in the Loan Documents (including, without limitation, Section 2} nareof).

()  Mortgagor has done or caused to be done and will do all things necessary,
to preserve its existence, and Mortgagor will not, nor will Mortgagor permit any
constituent party to amend, modify or otherwise change the partnership certificate,
partnership agreement, articles of incorporation and bylaws, trust or other organizational
documents of Mortgagor or such constituent party in a manner which would materially
adversely affect the Mortgagor's existence as a single purpose entity.
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(g  Mortgagor will maintain books and records and bank accounts separate from
those of its affiliates and any constituent party. ' '

()  Mortgagor will be, and at all times will hold itseif out to the public as, a
lcgal entity separate and distinct from any other entity (including any affiliate of -
Mortgagor, any constituent party or any affiliate of any constituent party).

(i)  Mortgagor or any constituent party will not seek the dissolution or winding
up, in whole or in part, of Mortgagor,

G» . Mortgagor will nat commingle the funds and other assets of Mortgagor with
those of any corstituent party thereof, any affiliate, or any constituent party, or any other
person. :

(k)  Mortgage: tas and will maintain its assets in such a manner that it will not
be costly or difficult to :egragate, ascertain or identify its individual assets from those of
any constituent party or ary-#%filiate of any constituent party, or any other person.

()  Mortgagor does not 253 will not hold itself out to be responsible for the
debts or obligations of any other persop

SECTION 10, Maintenance of Mur¢oged Property. Mortgagor shall causc the
Mortgaged Property to be maintained in a good condicur and repair, consistent with the standard
currently in place. Mortgagor will not threaten, commit, pepmit, or suffer any waste to occur on
or to the Mortgaged Property or any part thereof or structitrally alter any of the Improvements,
except and to the extent:

99931502

@ necessary to prepare space for the occupancy of a part of the Mortgaged
Property by a tenant in 2 manner that does not materially adversely affect the value of the
Mortgaged Property,

(i)  as may be necessary to comply with applicable laws or the rrigvirements or
directions of any insurance rating organization or board of firc underwriters,

(iif)  that the same will not have a material adverse effect on the value of the
Mortgaged Property, or

(iv)  as otherwise approved by Agent, which approval shall not be unreasonably
conditioned, withheld or delayed,
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Mortgagor shall promptly comply with all laws, orders and ordinances affecting the Mortgaged
Praperty, or the use thereof, where failure to so comply would have a material adverse effect.
Mortgagor shall, except to the extent that Agent has applicd the proceeds to the debt of the Loan,
promptly repair, replace or rebuild any part of the Mortgaged Property that is destroyed by any
casualty, or become damaged, worn or dilapidated or that is affected by any proceeding of the
character referred to in Section 6 hereof, in each case where the failure to do so would have a
material adverse effect, and Mortgagor shall complete and pay for any structurc at any time in
the precest of construction or repair on the Mortgaged Property. Without Agent’s prior written
consent (which consent shall not be unreasonably withheld, conditioned or delayed), Mortgagor
shall not iri0ue, join in, acquiesce in, or consent to any change in any private restrictive
covenant, zonhig iaw or other public or private restriction, limiting or defining the uses which may
be made of the Morgszed Property or any part thereof which would have a material adverse effect
on the value of the Mrrigaged Property. Montgagor shall not, without Agent’s prior written
consent (which consent s¥ai! not be unreasonably withheld, conditioned or delayed), (i) change
the use of more than five percent (5%) the Mortgaged Property or (if) take any steps whatsocver
to convert the Mortgaged Propc rty, or any portion thereof, to a condominium or cooperative form
of management,

SECTION 11. Trausker ot Encumbrance of the Mortgaged Property.
() Mortgagor acknowledges that Agent lias ¢xamined and relied on the creditworthiness and
experience of Mortgagor in owning and operaan;; properties such as the Mortgaged Property in
agreeing to make the loan secured hereby, iod that Mortgagee will continue to rely on
Mortgagor’s ownership of the Mortgaged Property 7 i means of maintaining the value of the
Mortgaged Property as security for repayment of t, Debt, Mortgagor acknowledges that
Mortgagee has a valid interest in maintaining the value of th: Mprtgaged Property s0 as to ensure
that, should Mortgagor default in the repayment of the Debt, Agant can recover the Debt by a sale
of the Mortgaged Property. Except as set forth in the Loan ».ace2ment, Morigagor shall not,
without the prior written consent of Agent, sell, convey, alienate, iivitgage, encumber, pledge
or otberwise transfer the Mortgaged Property or any part thereof, o: permit the Mortgaged
Property or amy part thereof to be sold, conveyed, alienated, mortgaged, enrumbered, pledged or
otherwise transferred except as expressly permitted under the Loan Documieris and except as
permitted pursuant to the JV Agreement.

() A sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer
within the meaning of this Section 11 shall be deemed to include (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; (i) an agreement by Mortgagor leasing all or a substantial part of the Mortgaged
Property for other than actual occupancy by a space lessee 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 any Leases or any Rents except as expressly permitted under the Loan Agreement; (iii) if
Mottpagor or any general parter of Mortgagor is a corporation, the voluntary or involuntary sale,

NYDOCS03/483662 &

593531502




j Stragn 33N
e 23 1999 1k NG R e A 210 Reosoromons .65 1c0

22

conveyance or transfer of such corporation’s stock (or the stock of any corporation directly or
indirectly controlling such corporation by operation of law or otherwise) or the creation or
issuance of new stock in one or a seties of transactions except as expressly permitied under the
Loan Agreement; and (iv) if Mortgagor or any general partner of Mortgagor is a limited or general
partnership or joint venture, the change, removal or resignation of a general partner, managing
partner or joint venturer or the transfer of the partnership imterest of any general partnet,
managing partuer or joint venturer except as expressly permitted under the Loan Agresment.

(c)  Subject to Section 8.12 of the Loan Agreement, Agent may predicate its
decision to grani or withhold consent hereunder on Agent's satisfaction, in its sole and absolute
discretion, with ‘! -elevant factors which shail include, but not be limited to, the creditworthiness
of the proposed traasfiree and such proposed transferee’s management experience, and upon the
execution of an assurn;£ion agreement in form and substance acceptable to Agent, the payment of
an assumption fee equal to $350,000 ("Assumption Fee") and the payment of all costs and
expenses incurred by Mortgigee in connection with the assumption including reasonable attorneys’
fees and disbursements; provided, however, that no Assumption Fee shall be due in respect of
Borrower's transfer of the Mortgased Property to a Permitted Transferee pursuant to the JV
Agreement. Agent shall not be requircd (0 demonstrate any actual impairment of its security or
any increased risk of default herewnder in order to declare the Debt immediately due and payable
upon Mortgagor's sale, conveyance, alienat.on, mortgage, encumbrance, pledge or transfer of the
Mortgaged Property without Agent's consent ¢¢ odherwise permiticd under the Loan Documents.
This provision shall apply to every sale, conveyaues, alienation, mortgage, encumbrance, pledge
ot transfer of the Mortgaged Property regardless of v.rither voluntary or not, or whether or not
Agent has consented 10 any previous sale, conveyance, al:caation, mortgage, encumbrance, pledge
or transfer of the Mortgaged Property. C

(@  [Intentionally Omitted].

(¢) Agent’s consent to on¢ sale, conveyance,  alienation, mortgage,
encumbrance, pledge or transfer of the Mortgaged Property shall not be deemed to be a waiver
of Agent’s right to require such consent to any future occurrence of same. Any ss’c, conveyance,
allenation, mortgage, encumbrance, pledge or transfer of the Mortgaged Froporty made in
contravention of this Section shall be null and void and of no force and effect.

(f)  Mortgagor agrees to bear and shall pay or reimburse Agent on demand for
all reasonable, actual, out-of-pocket expenses (including, without limitation, reasomable attorneys’
fees and disbursements, title search costs and title insurance endorsement premiums) incurred by
Agent in connection with the review, approval and documentation of any such sale, conveyance,
alienation, release, mortgage, encumbrance, pledge or transfer.
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SECTION 12. Estoppel Certificates and No Default Affidavits. (a) After request
by any party, the other party shall within ten (10) days furnish the requesting party with a
statement, duly acknowledged and certified as of the date of such certificate, setting forth (i) the
amouat of the original principal amount of the Note, (ii) the uapaid principal amount of the Note,
(iti) the rate of interest of the Note, (iv) the date installments of interest and/or principal were last
paid, (v) any offsets or defenses to the payment of the Debt, if any, a'nd (vi) that the Note, this
Mortgaps and the other Loan Documents are valid, legal and binding obligations and have not
been modified or if modified, giving particulars of such modification. No party shall request a
statement fron) the other party pursuant to the preceding sentence more frequently than quarterly
in any calends{ vzar, unless required by Agent in connection with a participation under the Loan
Agreement.

(b) - iortgagor shall use commercially reasonable efforts to deliver to Agent
upon request, lessee estopoe! cariificates from each commercial lessee at the Mortgaged Property
in form and substance reasonah’y. satisfactory to Agent, provided that Mortgagor shall not be
required to deliver such certifizates more frequently than once every year (unless the same are
requested in connection with a panicication under the Loan Agreement, in which case Mortgagor
shall not be required to deliver such ceroficates more frequently than two (2) times in any calendar
year).

SECTION 13. Changes in the L= Regarding Taxation. If any law is enacted or
adopted or amended after the date of this Mortgage visich deducts the Debt from the value of the

Mortgaged Property for the purpose of taxation ci which imposes a tax, either dircctly or
indirectly, on the Debt or Mortgagee's interest in the »Zortgaged Property, Mortgagor will pay
such tax, with inferest and penalties thereon, if any. In the event Mortgagee is advised by counsel
chosen by it that the payment of such tax or interest and penalttzo by Mortgagor either directly or
by the Mortgagee would be unlawful or taxable to Mortgagee or arcnforceable or provide the
basis for a defense of usury, then in any such event, Agent shall have ‘he aption, by written notice
of not less than sixty (60) days (or such longer period of time, not to exreed one bundred eighty
(180) days, as may be reasonably required for Mortgagor o refinance the Lozm, to declare the
Debt due and payable, in which event the provisions of Section 2.9 of the Loax A.greement shall
be applicable. The provisions of this Section 13 shall not apply to (i) any income, Zross receipts,
franchise, inheritance, gift or similar tax assessed against, or imposed on, Mortgager., cr (i) any
taxes levied or assessed in connection with a Lender's transfer of all or any patt of its interest in
the Loan, except this Section 13 shall apply to any imposition of withholding taxes as set forth in
Section 2,10 of the Loan Agreement. :

SECTION 14. No Credits on Account of the Debt. Mortgagor will not claim or
demand or be entitled to any credit or credits on account of the Debt for any part of the Taxes or

Other Charges assessed against the Mortgaged Property, or any part thereof, and no deduction
shall otherwise be made or claimed from the assessed value of the Mortgaged Property, or any
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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, Agent shall have the option, by written notice
of not less than sixty (60) days (or such longer period of time, not to exceed one hundred eighty
(180) days, as may be reasonably required for Mortgagor to refinance the Loan), to declare the
Debt due and payable, in which event the provisions of Section 2.9 of the Loan Agreement shall
be applicable.

SECTION 15. Documentary Stamps and Other Taxes. If at any time the United
States of Avieyica, any State thereof or any subdivision of any such State shall require revenue or
other stamps 5 bz affixed to the Note or this Mortgage, or impose any other tax or charge on the
same, Mortgagol wi! pay for the same, with interest and penalties thereon, if any. The covenants
contained in this Section 15 are intended solely for the benefit of Mortgagee, and shall not inure
to the benefit of any e insurer that (2) may insure the lien of this Mortgage or (b) has taken the
lien of this Mortgage by acsizpaent. Additionally, if Mortgagor shall pay any mortgage recording
tax with respect to this Mortgase, Mortgagor shall be subrogated to Mortgagee's rights against
such title insurer with respect Lo pavment of such mortgage recording tax.

SECTION 16. Controllirs Agreement. It is expressly stipulated and agreed to be
the intent of Mortgagor and Mortgages 3*-all times to comply with applicable state law or
applicable United States federal law (to the extent that it permits Mortgagee to contract for,
charge, take, reserve, or receive a greater amony? of interest than under state law) and that this
Section 16 shall control every other covenant and zgreement in this Mortgage and the other Loan
Documents. If the applicable law (state or federal) i cver judicially interpreted $o as to render
usurious any amount called for under the Note or uedzi any of the other Loan Documents, or
contracted for, charged, taken, reserved, or received witt resnect to the Debt, or if Agent’s
exercise of the option to accelerate the maturity of the Note, oz *7any prepayment by Mortgagor
results in Mortgagor having paid any interest in excess of that perairied by applicable law, then
it is Mortgagor’s and Mortgagee’s express intent that all excess amounts theretofore collected by
Agent shall be credited on the principal balance of the Note and all other Debt (or, if the Note and
all other Debt have been or would thereby be paid in full, refunded to/ Mcrtgagor), and the
provisions of the Note and the other Loan Documents immediately be deemed refvrmed and the
amounts thereafter collectible hereunder and thereunder reduced, without the whwssity of the
exccution of any new documents, 50 as to comply with the applicable law, but so a5 1 permit the
recovery of the fullest amount otherwise called for hereunder or theréunder. All sums paid or
agreed to be paid to Agent for the use, forbearance, or detention of the Debt shall, to the extent
permitted by applicable law, be amortized, prorated, allocated, and spread throughout the full
stated term of the Debt until payment in full 5o that the rate or amount of interest on account of
the Debt does not exceed the maximum lawful rate from time to time in effect and applicable to
the Debt for so long as the Debt is outstanding.

NYDOCS04R3682 6

99931502




i njl & Strafin 56/1
SEP 29 1999 1M N@EL%J@IVA%&‘IQ@Q BB‘EI PA30100044 P,.856-16H

SECTION 17. Books and Xi Renortine Requirements. Mortgagor shall keep
aceurate books and records of account of the Mortgaged Property and its own financial affairs
sufficient to permit the preparation of financial statements therefrom in accordance with generally
accepted accounting principles. Mortgagee and its duly authorized representatives shall have the
right, at its cost, to examine, copy and audit Mortgagor’s records and, books of account during
reasonable business hours, upon reasonable notice. So long as this Mortgage continues in effect,
Mortgagsr shall provide to Agent all financial statements required pursuant to the Loan
Agreemam

SECTION 18. Performance of Other Agreements. Mortgagor shall observe and
perform each andi cvery material term to be abserved or performed by Mortgagor pursuant to the
terms of any agreémint or recorded instrument with Mortgagee affecting or pertaining to the

Mortgaged Property.

SECTION 19, Pucther Acts. Ftc. Mortgagor will, at the cost of Mortgagor but
only so long as same does not otherwise increase Mortgagor's duties, obligations or liabilities or
adversely affect Mortgagor's rights =243 remedies under the Loan Documents, and without expense
to Mortgagee, do, execute, acknowledze and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignment, Uniform Commercial Code
financing statements or continuation stateme.s, rransfers and assurances as Agent shall, from time
to time, reasonably require, for the better aseuring, conveying, assigning, transferring, and
confirming unto Agent the property and rights herchy inortgaged, given, granted, bargained, sold,
alienated, enfeoffed, conveyed, confined, pledged, assisued and hypothecated or intended now or
hereafter 80 to be, or which Mortgagor may be or m2; tereafter become bound to convey or
assign to Agent, or for carrying out the intention or facilit: ting the petformance of the terms of
this Mortgage or for filing, registering or recording this Mortg7ge except that Mortgagor is not
obligated to pay costs incurred with Agent's sale of participations w ihe Loan. Mortgagor, on
demand, will execute and deliver and hereby authorizes Agent 10 execute in the name of
Mortgagor or without the signature of Mortgagor to the extent Agent may lawfully do so, one or
more financing statements, chattel mortgages or other instruments, to evid:nce more effectively
the security interest of Mortgagee in the Morigaged Property. Mortgagor gzana to Agent an
irrevocable power of attorney coupled with an interest for the purpose of exercising zad perfecting
any and all rights and remedies available to Mortgagee at law and in equity followiig an Event
of Default, inchading without limitation, such rights and remedies available to Mortgagee pursuant
to this Section 19,

, SECTION 20. Recording of Mortgage, Etc. Mortgagor forthwith upon the

execution and delivery of this Mortgage will cause this Morigage, and any security instrument
creating a lien or security interest or evidencing the lien hereof upon the Mortgaged Property and
cach 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
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protect the fien 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 actual, out-of-
pocket expenses incident to the preparation, execution and acknowledgment of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the Mortgaged Property
and any instrument of further assurance, and all federal, state, county and municipal, taxes, duties,
imposts, assessments and charges arising out of or in comnection with the execution and delivery
of this Martgage, any mortgage supplemental hereto, any security instrument with respect to the
Mortgages Property or any instrument of further assurance, except where prohibited by law so
to do. Mozigagor shall hold harmiless and indemnify Mortgagee, its successors and assigns,
against any ananl Lability incurred by reason of the imposition of any tax on the making and
recording of this prigage. The covenants contained in this Section 20 are intended solely for the
benefit of Mortgagee. and shall not inure to the benefit of any title insurer that (a) may insure the
lien of this Mortgage <« (b) has taken the lien of this Morigage by assignment.

SECTION 21 Extragrdinary Reporting Requirements. ‘Mortgagor agrees to give
prompt notice to Agent of the insoivency or bankruptcy filing of Mortgagor,

SECTION 22. Event: ofDefault. The term "Event of Default" as used herein
shall mean the occurrence and thereafter, the ~ontinuation, at any time and from time to time, of
any one or moare of the following which shall include by definition the expiration of any period
of grace or right to cure provided therein, previded there has been satisfied any requirement in
comection therewith for the giving of notice, lapse «f time, or happening of any further condition,
gvent or act:

59931502

(@  any Event of Default set forth in Sec/ion'5,1 of the Loan Agreement;

(b)  subject to Mortgagor’s right to contest as provid«d in the Loan Documents,
if any of the Taxes, Utility Charges or Other Charges are noi paid when the same are due
and payable after Agent delivers notice thercof to Mortgagor;

(c)  if the Policies are not kept in full force and effect as proadd in the Loan
Documenis, or if certificates evidencing the Policies are not delivered to Agex: as provided
in the Loan Documents upon request and Mortgages fails to so pay such amzuats within
five (5) Business Days after such notice; '

(d)  if Mortgagor transfers or encumbers any portion of the Mortgaged Property
in a2 manner other than that permitted by the Loan Documents;

(e)  if Mortgagor shall make a general assignment for the benefit of creditors or
if Mortgagor shall generally not be paying its debts as they become due;
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(®  if a receiver, liquidator or trustee of Mortgagor shall be appointed or if
Mortgagor shall be adjudicated as bankrupt 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
if any proceeding for the dissolution or liquidation of Mortgagor shall be institited;
however, if such appointment, adjudication, petition or proceeding was involuntary and
ot consented to by Mortgagor, upon the same not being discharged, stayed or dismissed
wiin sixty (60) days;

@  if Mortgagor shall be in defanlt beyond any applicable notice, grace or cure
period urger any other mortgage or security agreement covering any material part of the
Mortgaged Property whether it be superior or junior in lien to this Mortgage;

(h)  subjec. t~ Mortgagor’s right to contest as provided in the Loan Documents,
if the Mortgaged Property hecomes subject to any mechanic’s, materialman’s or other lien
except a lien for local réal estate taxes and assessents not then due and payable and such
lien is not removed witkin thirty (30) days after Agent delivers notice thereof to
Mortgagor;

@ subject to Morigagor's right to contest as provided in the Loan Documents,
if Mortgagor fails to cure properly any. violations of laws or ordinances affecting the
Mortgaged Property, and such violations weze 2ot cured within thirty (30) days after Agent
delivers notice thereof to Mortgagor or, if suck »inlation is not susceptible of cure within
thirty (30) days, such longer period as may be re2zonably required to cure the violation in
question);

()  except as permitted in the Loan Documents or arder the terms of any Lease,
the alteration, improvement, demolition or removal of any o1 the Improvements by or at
the direction of Mortgagor in a manner that materially adversely wfects the value thereof
without the prior consent of Agent; and

(k)  material damage to the Mortgaged Property in any manrsr-which is not
covered by insurance solely as a result of Morigagor’s failure to mainia’s insurance
required in accordance with the Loan Documents.

SECTION 23. Intentionally lcft blank.

SECTION 24, Right to Cure Defaults, Upon the occurrence and during the
continnance of any Event of Default, Agent may, but without any obligation to do so and without
notice to or demand on Mortgagor and without releasing Mortgagor from any obligation
hereunder, make any payment or do any act as berein provided in such fnanner and to such extent
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as Agent may deem mecessary to protect the security hereof. Mortgagee is authorized to enter
upon the Mortgaged Property for such purposes or appear in, defend, or bring any action or
proceeding to protect its interest in the Mortgaged Property or to foreclose this Mortgage or
collect the Debt, and vhe cost and expense thereof (including reasonable attorneys’ fees and
dishursements to the extent permitied by law), with interest at the Default Rate (as defined in the
Loan Agreement) for the period after notice from Agent that such cost or expense was incurred
1o the dei= of payment to Agent, shall constitute a portion of the Debt, shall be secured by this
Mortgage-9nd the other Loan Documents and shall be due and payable to Agent upon demand.

SFCTION 25. Remedies. (3) Upon the occurrence and during the continuance
of any Event of D:fault, Agent may take such action, without notice or demand, as it deems
advisable to protec 2:«! enforce its rights against Mortgagor in and to the Mortgaged Property,
including, but not lim%cd to, the following actions, each of which may be pursued concurrently
or otherwise, at such tine ard in such order as Agent may determine, in its sole discretion,
without impairing or otherwise ##fecting the other rights and remedies of Mortgagee:

(D  declare the ¢utire Debt to be immediately due and payable, except that the
entire Debt shall automatically kezome immediately due and payable upon the occurrence
of an Event of Default under Sectiops 22(e) and (f);

() institute a proceeding! oo proceedings, judicial or nonjudicial, by
advertisement or otherwise, for the completz foreclosure of this Mortgage in which case
the Mortgaged Property or any interest thereir iy be sold for cash or upon credit in one
or more parcels or in several interests or portiors-and in any order or manner;

(iif)  with or without eniry, to the extent perniitied and pursuant to the procedures
provided by applicable law, institute proceedings for -tz partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, svojcct to the continuing lien
of this Mortgage for the balance of the Debt not then due;

(iv)  institute an action, suit or proceeding in equity for the spe<.tic performance
of any covenant, condition or agreement contained herein, In the other 1527 Documents
or in the Note; v

(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 regard for the solvency of Mortgagor or of any person,
firm or other entity liable for the payment of the Debt,
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(vii) enforce Mortgagee's interest in the Leases and Rents and enter into or upon
the Mortgaged Property, either personally or by its agents, norninees or attorneys and
dispossess Mortgagor and its agents and servants therefrom, and thereupon Agent may In
good faith (A) use, operate, manage, conirol, insure, mmntam, 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 as Agent deems advisable; (C) make alterations, additions, renewals, replacements
a1 improvements to or on the Mortgaged Property; (D) exercise all rights and powers of
Mor*gagor with respect to the Mortgaged Property, whether in the name of Mortgagor or
otherw:se, including, without limitation, the right to make, cancel, enforce or modify
Leases, cot.in and evict lessees, and demand, sue for, collect and receive all earnings,
revemmes, rents, issues profits and other income of the Morigaged Property and every part
thereof: and (¥} apply the receipts from the Mortgaged Property to the payment of the
Debt, after deduciiny therefrom actual, out-of-pocket expenses (including reasonable
attorneys’ fees and disburs=ments) incurred in connection with the aforesaid operations and
all amounts necessary ‘o pay the taxes, assessments, insurance and other charges in
connection with the MortgagedJ Property, as well as just and reasonable compensation for
the services of Agent, its couasc). agents and employees; and

(viii) pursue such other rights and remedies as may be available at law or in
equity or under the Uniform Commercinl ode including the right to establish a lock box
for all Renis and other receivables of Mortzagor relating to thgf'i'Mortgaged Property.

In the event of a sale, by foreclosure or otherwise, of les: {nan all of the Mortgaged Property, this
Mortgage shall continue as a lien on the remaining portion of tlie Mortgaged Property.

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

999315072

()  Agent may adjourn from time to time any sale by it to be masc under or by
virtue of this Mortgage by announcement at the time and place appeinted for such sai¢ o for such
adjourned sale or sales; and, except as otherwise provided by any applicable provision of law,
Agent, without further notice or publication, may make such sale at the time and place to which
the same shall be so adjourned.

(d)  Upon the completion of any sale or sales pursuant hereto, Agent 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 ¢o the, property and rights sold.
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Agent s hereby irrevocably appointed the true and lawful attorney of Mortgagor, in its name and
stead, to make al] necessary conveyances, assignments, transfers and deliveries of the Mortgaged
Propetty and rights so sold and for that purpose Agent may execute all necessary instruments of
conveyanee, assignment and transfer, and may substitute one Or mare PErsons 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 sale or sales made under or by virtue of this
Section, shall operate to divest all the estate, right, title, interest, claim and demand whatsoever,
whether at1aw or In equity, of Mortgagor in and to the properties and rights so sold, and shall be
a perpetual ‘Gar both at law and in equity against Mortgagor and against any and all persons
claiming or who may claim the same, or any part thereof from, through or under Mortgagor.

(e) ~ Upon any sale made under or by virtue of this Section, Agent may bid for
and acquire the Mortg:ged Property or any part thercof and in lieu of paying cash therefor may
make sertlement for the Guchase price by crediting upon the Debt the net sales price after
deducting therefrom the expenses.of the sale and costs of the action and any other sums which
Agent is authorized to deduct under this Mortgage.

()  No recovery of suvjudgment by Agent and no levy of an exccution under
any judgment upon the Mortgaged Prope:ty o+ upon any other property of Mortgagor shall affect
in any manner or to any extent the lien of th.s Mortgage upon the Mortgaged Property or any part
thereof, or any liens, rights, powers or remedies «f Mortgagee hereunder, but such liens, rights,
powers and remedies of Mortgagee shall continye xo‘mpaired as before.

(g)  Agent may terminate or rescind ary proceeding or other action brought in
conpection with its exercise of the remedics provided in this Section at any time before the
conclusion thereof, as determined in Agent’s sole discretion and #ithout prejudice to Morigagee.

(h)  Mortgagee may resort to any remedics and the ecurity given by the Note,
this Mortgage or the other Loan Documents in whole or in part, and in st.ch portions and in such
order as determined by Agent's sole discretion.  No such action shall in ary way be considered
a waiver of any rights, benefits or remedies evidenced or provided by the Noiw, u»z Mortgage or
the other Loan Documents. The failure of Agent to exercise any right, rerhedy o option provided
in the Note, this Mortgage or the other Loan Documents shall not be deemed a waiwr of such
right, remedy or option or of any covenant or obligation secured by the Note, this Mortgage or
the other Loan Documents. No acceptance by Agent of any payment after the occurrence of any
Event of Default and no payment by Agent of any obligation for which Morigagor is liable
hereunder shall be deemed to waive or cure any Event of Default with respect to Mortgagor, or
Mortgagor’s liability to pay such obligation. No sale of all or any portion of the Mortgaged
Property, no forbearance on the part of Agent, and no extension of time for the payment of the
whole or any portion of the Debt or any other indulgence given by Agent to Mortgagor, shall
operate to release or in any manner affect the interest of Mortgagee in the remaining Mortgaged
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Property or the liability of Mortgagor to pay the Debt. No waiver by Agent shall be effective
unless it is in writing and then only to the extent specifically stated.

: @)  The interests and riphts of Mortgagee under the Note, this Mortgage or the
other Loan Documents shall not be impaired by any indulgence, including (A) any renewal,
extension or modification which Mortgagee may grant with respect to any of the Debt, (B) any
surrender, compromise, release, renewal, extension, exchange or substitution which Mortgagee
may gratt with respect to the Mortgaged Property or any portion thereof; or (C) any release or
indulgenc granted to any maker, endorser, or surety of any of the Debt.

SEUTION 25.1 Application of Proceeds. To the fullest extent permitted by law,
the proceeds that Agev: shall receive with respect to the exercise of any of its remedi¢s shall be
applied, to the extent fizds are 5o available, to the following items in such order as Agent in its
discretion may determine:

(@)  To paym:nt of reasonable, actual, out-of-pocket costs, expenses and fees
of taking possession of the Mortgaged Property, and of holding, operating, maintaining,
using, leasing, repairing, imgtrviug, marketing and selling, in good faith, the same and
of otherwise enforcing Agent's rights and remedics hereunder and under the other Loan
Documents, including, but not linited to, receivers' fees, court costs, attorneys',
accountants', appraisers', managers' an( o'ber professional fees, title charges and transfer
taxes.

(b)  To payment of all sums expended by Agent under the terms of any of the
Loan Documents and not yet repaid, together with ‘aterest on such sums at the Defanlt
Rate. .

99931502

(¢) To payment of the Debt and all other Debt 5ecured by this Mortgage,
including, without limitation, interest at the Default Rate and, to the extent permitted by
applicable law, any prepayment fee, charge or premium required to b paid under the Loan
Documents in order to prepay principal, in any order that Agenv-casoses in its sole
discretion.

(d)  The remainder, if any, of such funds shall be disbursed to Monizagor or to
the person or persons legally entitled thereto.

SECTION 25.2. Occupancy Afier Foreclosure. In the event there is a foreclosure
sale hereunder and at the time of such sale, Mortgagor or Mortgagor's Affiliates, representatives,
SUCCessors Or assigns, are occupying or using the Mortgaged Property, or any part thereof, then,
to the extent not prohibited by applicable law, each and all shall, at the option of Agent or the
purchaser at such sale, as the case may be, immediately become the tenant of the purchaser at such
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sale, which tenancy shall be a tenancy from day-to-day, terminable at the will of either landlord
or tenant, at a reasonable rental per day based upon the higher of either (i) the rate provided in the
applicable lease then in effect with Mortgagor or, if none exists, then (ii) the fair market rental
value of the Mortgaged Property occupied or used. Further, to the extent permitted by applicable
law, in the event the tenant fajls to surrender possession of the Mortgaged Property upon the
termination of such tenancy, the purchaser shall be entitled to instimute and maintain an action for
unlawful Zatainer of the Mortgaged Property in the appropriate court of the county in which the
Mortgagea Property is located.

4FCTION 25.3. Notice to Account Debtors. Agent may, at any time after an
Event of Default, tiniify the account debtors and obligors of any accounts, chatte} paper, negotiable
instruments of other & idences of indebtedness to Mortgagor included in the Mortgaged Property
to pay Mortgagee direcly. Mortgagor shall at any time or from time to time upon the request of
Agent provide to Agent a current list of all such account debtors and obligors and their addresses.

SECTION 25.4 Cupumlative Remedies. All remedies contained in this Mortgage
arc cumulative and Agent shall alsc bzve all other remedies provided at law and in equity or in any
other Loan Documents. Such remedis« ray be pursued separately, successively or concurrently
at the sole subjective direction of Ageut and may be exercised in any order and as ofien as
occasion therefor shall arise. )

SECTION 25.5. Mortgagor's Waivers. To the full extent permitted by law,
Maorigagor agrees that Mortgagor shall not at any time ip2ist upon, plead, claim or take the benefit
or advantage of any law now or hereafter in force providing for any appraisement, valuation, stay,
moratorium or extension, or any law now or hereafter in fore providing for the reinstaterent of
the Debt prior to any sale of the Mortgaged Property to bo riade pursuant to any provisions
contained hetein or prior to the entering of any decree, judgment or order of any court of
competent jurisdiction, or any right under any statute to redeem all oiary part of the Mortgaged
Property so sold. Mortgagor, for Mortgagor and Mortgagor's successars aid assigns, and for any
and all persons ever claiming any interest in the Mortgaged Property, to the wi! extent permitted
by law, hereby knowingly, intentionally and voluntarily, with and upon the z3vice of competent
counsel: (a) waives, releases, relinquishes and forever forgoes ‘all rigkis ‘of valuation,
appraisement, stay of execution, reinstatement and notice of election or intentioa to-roature or
declare due the Debt (except such notices ag are specifically provided for herein or which are
required under applicable law); (b) waives, releases, relinquishes and forever forgoes all right to
a marshaling of the assets of Mortgagor, including the Morigaged Propesty, to a sale in the inverse
order of alienation, or to direct the order in which any of the Mortgaged Property shall be sold
in the event of foreclosure of the liens and security interests hereby created and agrees that any
court having jurisdiction to foreclose such liens and security interests may order the Mortgaged
Property sold as an entirety; (c) waives, releases, relinquishes and forever forgoes all rights and
periods of redemption provided under applicable law; and (d) if permitted by law, all right to
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reinstatement of the indebtedness secured hereby (including, but not limited to, any right to
reserve any acceleration of such indebtedness pursuant to 735 1,.L.C.5. 5/15-1602, as same may
be amended from time to time), To the full extent permitted by law, Mortgagor shall not have or
assert any right under any statute or rule of law pertaining to the exemption of homestead or other
exemption under any federal, state or local law now or hereafter in effect, the administration of
estates of decedents or other matters whatever to defeat, reduce or affect the right of Agent under
the terme of this Mortgage to a sale of the Mortgaged Froperty. for the collection of the Debt
without auy prior or different resort for collection, or the right of Agent under the terms of this
Mortgage tr the payment of the Debt out of the proceeds of sale of the Mortgaged Property in
preference to every other claimant whatever. Furthermore, Mortgagor hereby kmowingly,
intentionally and veluntarily, with and upon the advice of corupetent counsel, waives, releases,
relinguishes and foiev:i forgoes all present and future statutes of limitations as a defense to any
action to enforce the nr5visions of this Mortgage or to collect any of the Debt to the fullest extent
permitted by law. Mortgzgo: rovenants and agrees that upon the commencement of a voluntary
or involuntary bankruptcy proceeding by or against Mortgagor, Mortgagor shall not seek a
supplemental stay or otherwise chall not seck pursuant to 11 U.5.C. §105 or any other provision
of Title 11 of the United States CcJe, as amended, or any other debtor relief law (whether .
statutory, common law, case law, or other wise) of any jurisdiction whatsoever, now or hereafter
in effect, which may be or become applicable, to stay, interdict, condition, reduce or inhibit the
ability of Agent to enforce any rights of Agnt against any guarantor or Agent of the Debt or any
other party liable with respect thereto by virtus of any indemnity, guaranty or otherwise.

SECTION 26. Right of Entrv. Agent.spil have the right to enter and inspect, at
its cost, the Mortgaged Property during normal business »zars upon ressonable notice, provided,
however, that all such visits and inspections shall be scheduled 0 as o cause minimal disruption
1o the business and operation of the Mortgagor, the Leasehola Prémises and Premises. The Agent
hereby acknowledges and agrees that all such rights to visit and inspact are subject to any and all
limitations and/or restrictions of tenants or other occupants now Ci;iieteafter in the Leasehold
Premises or Premises, as applicable.

99331502

SECTION 27. Reasonable Use and Qccupancy. If apy porticz o the Premises or
the Leasehold Premises is occupied by Mortgagor (other than pursnant to the terr.is of a Lease that
has been executed and delivered in accordance with the terms of the Loan Documetts). {n addition
to the rights which Mortgagee may have herein, upon the occurrence and during the continuance
of any Event of Default, Agent, at its option, may require Mortgagor to pay monthly in advance
to Agent, or amy receiver appointed to collect the Rents, the fair and reasonable rental value for
the use and occupation of such part of the Mortgaged Property so long as occupied by Mortgagor
or may require Mortgagor to vacate and surrender possession of the Mortgaged Property to Agent
or t:h?Ch' receiver and, in default thereof, Mortgagor may be evicted by summary proceedings
OT Ootherwise.
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SECTION 28. Security Agreement. This Mortgage is both a real property
mortgage and a "security agreement” within the meaning of the Uniform Commercial Code. The
Mortgaged Propetty includes both real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Morigagor in the Mortgaged Property. Mortgagor,
by exccuting and delivering this Mortgage, has granted and hereby graats t0 Mortgagee, as
security for the Debt, a security interest in the Mortgaged Property to the full extent that the
Mortgagrd Property may be subject to the Uniform Cormercial Code (said portion of the
Mortgaged Property so subject to the Uniform Commercial Code being called in this Section the
“Collatersl™). Mortgagor hereby agrees with Mortgagee to execute and deliver to Mortgagee, in
form and subeance reasonably satisfactory to Mortgagee, such financing statements and such
further assurances a: Mortgagee may from time to time, reasonably consider necessary to create,
perfect, and preserve Mortgagee’s security interest herein granted. This Mortgage shall also
constitute a “fixture fliig" for the purposes of the Uniform Commercial Code. Information
concerning the security infere st herein granted may be obtained from tlie parties at the addresses
of the parties set forth in the first paragraph of this Mortgage. 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 de:pand, any and all rights and remedies granted to a secured
party upon default under the Uniform Crmercial Code, including, without limiting the generality
of the foregoing, the right to take possess.on of the Collateral or any part thereof, and to take such
other measures as Agent may deem necesiary for the care, protection and preservation of the
Collateral. Upon request or demand of Agedt. Mortgagor shall, at its expense, assemble the
Collateral and make it available to Agent at a convzplent place acceptable to Agent. Mortgagor
shall pay to Agent on demand any and all actual, omc7-pocket expenses, including reasonable
attorneys’ fees and disbursements, incurred or paid oY Agent in protecting its interest in the
Collateral and in enforcing its rights hereunder with respect ‘0 the Collateral. Amy notice of sale,
disposition or other intended action by Agent with respect to {hz Collateral sent to Mortgagor in
accordance with the provisions hereof at least thirty (30) days pnet 1o such action, shall constitute
commercially reasonsble notice to Mortgagor. The proceeds of any alsposition of the Collateral,
or any part thereof, may be applied by Agent to the payment of the U=ot in such priority and
proportions as Agent in its discretion shall deem proper. Mortgagor warranty that its principal
place of business is Chicago, lllinois, and that Mortgagor has no other place of usiness. In the
event of any change in name, identity or structure of any Mortgagor, such Mortgegor shall notify
Agent thereof and promptly after request shall execute, file and record such Uniform Zommercial
Code forms as are necessary to maintain the priority of Mortgagee’s lien upon and secuiity interest
in the Collateral, and shall pay all expenses and fees in connection with the filing and recording
thereof. If Agent shall require the filing or recording of additional Uniform Commercial Code
forms or continuation statements, Mortgagor shall, within ten (10) days after request, execuie, file
and record such Uniform Cormmercial Code forms or cantinuation statements as Agent shall desm
reasonably necessary, and shall pay all expenses and fees in connection with the filing and
recording thereof, it being understood and agreed, however, that no such additional documents
shall increase Mortgagor's obligations under the Note, this Mortgage and the other Loan
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Documents or decrease Mortgagor's rights or remedies under the Loan Documents. Mortgagor
hereby irrevocably appoints Agent as its attorney-in-fact, coupled with an interest, to file with the
appropriate public office on its behalf any financial or other statements, signed only by Agent, as
secured party, in connection with the Collateral covered by this Mortgage if such statement is not
executed and submitted by Mortgagor within the time period allotted urider the Loan Documents.

SECTION 29. Actions and Proceedings. Agent has the right to appear in and
defend any ction or proceeding brought with respect to the Mortgaged Property and to bring aay
action or procreding, in the name and on pehalf of Mortgagor, which Agent, in its discretion,
decides shoul2 tv. brought to protect their interest in the Mortgaged Property if (a) in such case
the Agent Is a nained party, unless said action or proceeding is covered by insurance or (b) at any
time upon the occurrznze and during the continuance of an Event of Defauli, Mortgagee shall,
at its option, be subrczated to the lien of any mortgage or other security instrument discharged in
whole or in part by the Debt, 7 any such subrogation rights shall constitute additional security
for the payment of the Debt,

SECTION 30, Waiviz of Setoff and Counterclaim. All amounts Gue under this
Mortgage, the Note and the other Loai s*oeuments shall be payable without setoff, counterclaim

or any deduction whatsogver.

SECTION 31. Contest of Certain s Yaims. Excepting Taxes and Other Charges as
set forth in Section 4, Mortgagor shall not be ia Zcfault for failure to pay or discharge any
mechanics’ or materialman’s lien asserted against thie Mortgaged Property if, and so long as,
(3) Mortgagor shall have notified Agent of same withic Lifteen ( 13) days of obtaining knowledge
thereof; (b) Mortgagor shall diligently and in good faith contes? the same by appropriate legal
proceedings which shall operate to prevent the enforcement or coliestion of the same and the sale
of the Mortgaged Property or any part thereof, to satisfy the same; {c) if requested by Mortgagee,
Mortgagor shall have furnished to Mortgagee a dtle endorsement, a czsh Aeposit, or an indemnity
bond or other assurances reasonably satisfactory to Agent, in the am¢vat of the mecharic’s or
materialman’s lien ¢laim, plus a reasonable additional sum to pay all costs, tnte’est and penaltics
that may be imposed or incurred in connection therewith, to assure payment of W raatters under
contest and to prevent any sale or forfeitre of the Mortgaged Property or auy part thereof;
{d) Mortgagor shall promptly, upon final determination thereof, pay the amount of an <ach claim
5o determined, together with all costs, interest and penalties which may be payable in connection
therewith; () the failure to pay the mechanics’ or materialman's lien claim does not constitite a
default under any other deed of trust, mortgage ot security interest covering or affecting any part
of the Mortgaged Property; and (f) notwithstanding the foregoing, Mortgagor shall immediately
upon request of Agent pay or cause to be discharged or bonded against (and if Mortgagor shall fail
so to do, Agent may, but shall not be required to, pay or cause to be discharged or bonded against)
any such claim notwithstanding such contest, if in the reasonable opinion of Agent, the Mortgaged
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Property or any part thereof or inferest therein Is about to be sold, forfeited, foreclosed,
terminated, canceled or lost.

SECTION 32. Recovery of Sums Required to Be Paid. Agent shall have the right
from time to time to take action to recover any sum of 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 withcut prejudice to the right of Agent thereafier to bring an action of foreclosure, or any
other actico, for a default or defaults by Morigagor existing at the time such earlier action was
commenced

SECTION 33. Marshaling and Other Mattets, Mortgagor hereby waives, to the
extent permitted by iav, the benefit of all appraisement, valuation, stay, extension, reinstatement
and redemption laws now or hereafter in force and all rights of marshaling in the event of any sale
hereunder of the Mortgages Property or any part thereof or any iriterest therein. Further,
Mortgagor hereby expressly waives any and all rights of redernption from sale under any order
ot decree of foreclosure of this 1origage on behalf of Morigagor, and on behalf of each and every
person acquiring any interest in or titie to the Mortgaged Property subsequent to the date of this
Mortgage and on behalf of all persors.to che extent permitted by applicable law.

SECTION 34. Hazardous Materials. Mortgagor hereby represents and warrants
to Mortgagee that as of the date hereof, to the Fest of Mortgagor’s knowledge and except for
matters disclosed in the Environmental Report: (7} the Mortgaged Property is not in material
violation of any Environmental Laws; (b) the Mortgag:o Propetty is not subject to any private or
governmental lien or judicial or administrative notlce or aton relating to any Hazardous Material;
(c) no Hazardous Materials are or have been, prior to Mortgagc r’s acquisition of the Morgaged
Property, discharged, generated, treated, disposed of or stored on, incorporated in, or removed
or transported from the Morigaged Property otherwise than ix compliance with all applicable
Environmental Laws; and (d) no underground storage tanks exisi op any of the Mortgaged
Property. So long as Mortgagor owns or is in possession of the Mcrtgaged Property, (a)
Mortgagor shall keep or cause the Mortgaged Property o be kept free from Harardous Materials
other than the use or storage thereof in material compliance with all appheailc Environmental
Laws, (b) Mortgagor shall promptly notify Mortgagee if Mortgagor shall beccip~ aware of any
Hazardous Materials on the Mortgaged Property other than in use*and storage i material
compliance with all applicable Environmental Laws, (¢} if Mortgagor shall become aware that the
Mortgaged Property is in material violation of or materially liable under any Environmental Laws,
Mortgagor shall remove such Hazardous Materials and/or cure such violations, as applicable, as
promptly as reasonably practicable and in any event as required by law, after Mortgagor becomes
aware of same, at Mortgagor’s sole expense, Nothing herein shall prevent Mortgagor from
contesting any requirement to remove Hazardous Materials or to comply with Environmental Laws
diligently and in good faith, or from recovering such expenses from any other party that may be
liable for such removal or cure. Upon Mortgagee’s request and subject to the rights of fenants,
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while this Mortgage is in effect for reasonable cause or after the occurrence and during the
contimuation of an Event of Default, Mortgagor shall provide at Mortgagor’s sole expense, an
inspection or audit of the Mortgaged Property prepared by a licensed hydrogeologist ot licensed
environmental engineer approved by Mortgagee indicating the presence:or absence of Hazardous
Materials on the Mortzaged Property, provided that "reasonable causé” shall mean that there is
3 reasonable good faith belief that there is a violation of, or lability pursuant to, applicable
Environmental Law, If Mortgagor fails to provide such inspection or audit within forty-five (43)
days after snch request, Mortgagee may order same, and Mortgagor hereby grants to Mortgagee
and its emiployees and agents access to the Mortgaged Property and a license to undertake such
inspection or 2ud’t and subject to the rights of tenants. The cost of such inspection or audit shall
be added to the péin:ipal balance of the sums due under the Note and this Mortgage and shall bear
interest thereafter unta paid at the Default Rate. The obligations and liabilities of Mortgagor
undes this Section shall sdrvive any termination, satisfaction, or assignment of this Mortgage and
the exercise by Mortgage: o7 2ay of its rights or remedies hereunder, including, but not limited
to, the acquisition of the Mortzaged Property by foreclosure or a conveyance in lieu of
foreclosure.

SECTION 35. Asbesios. ‘Mortgagor represents and warrants that, as of the date
hereof, to the best of Mortgagor's know!edge, and except for matters disclosed in the
Environmental Report, no Asbestos is lccated on the Mortgaged Property in violation of
Environmental Law. Mortgagor shall not intta’i in the Mortgaged Property, nor permit to be
installed in the Mortgaged Property, Asbestos and shall remove ot otherwise remediate any
Asbestos if, and as required by Environmental Law, prznptly upon discovery to the satisfaction
of Morigagee, at Mortgagor’s sole expense. o

SECTION 36. Environmental Monitoring. Meitgagor shall give prompt written
notices to Mortgagee of: (a) all claims made by any third party against Mortgagor or the
Mortgaged Property relating to any loss, injury, violation or liability c¢ suldng from any Hazardous
Material, and (b) Mortgagor’s discovery of any occurrence or condilicu on any real property
adjoining or in the vicinity of the Mortgaged Property that is reasonably likely to cause the
Mortgaged Property to be subject to any investigation or cleanup pursuant to any Zuvirommental
Law. Mortgagor shall permit Mortgagee to join and participate in, as a party if ic 5o elects, any
legal proceedings or actions initiated with respect to the Mortgaged Property in cuvaneetion with
any Environmental Law or Hazardous Material, and Mortgagor shall pay all reasonable atiorneys’
fees and disbursements incurred by Mortgagee in connection therewith. In the event that any
investigation, site monitoring, containment, cleamp, removal, restoration, or other work of any
kind is reasonably necessary under an applicable Environmental Law (the “Remedial Work"),
subject to the right of Mortgagor to contest any such requirements in good faith and by proper
proceedings, 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 or such longer

99931502
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time as may be reasonably required). Remedial Work performed under the direction of and in
compliance with a schedule approved by any Governmental Authority asserting jurisdiction shall
be considered timely. All Remedial Work shall be performed by contractors approved in advance
by Mortgagee, and under the supervision of a consuiting engineer reasonably approved by
Mortgagee, which approval shall not be unreasonably conditioned, withheld or delayed. All costs
and expenses of such Remedial Work shall be paid by Mortgagor including, without limitation,
Mortgage2's reasonable attorneys’ fees and disbursements and costs incurred in connection with
monitocing or review of such Remedial Work. In the event Mortgagor shall fail to timely
commence, oi cause to be commenced, or fail to diligently prosecute to completion, such
Remedial Wors, Mortgagee may, but shall not be required to, cause such Remedial Work to be
performed, and ai costs and expenses thereof, or incurred in connection therewith, shall become
part of the Debt.

SECTION 47. Handicapped Access. (a) Mortgagor agrees that the Mortgaged
Property shall at all times comply in all maicrial respects to the extent applicable with the
requirements of the Americans Wwith Disabilities Act of 1990, all state and local laws and
ordinances related to handicapped arcess and all rules, regulations, and orders issued pursuant
thereto including, without limitation, the. Americans with Disabilities Act Accessibility Guidelines
for Buildings and Facilities (collectively, "Arcess Laws").

()  Mortgagor agrees (o give prompl notice to Mortgagee of the receipt by
Mortgagor of the commencement of any proceedings or investigations which relate to the
Mortgaged Property’s compliance with applicable Arcess Laws.

SECTION 38. Indemnification. The provsions of Section 5.5 of the Loan
Agreement all incorporated herein by reference.

SECTION 39. Further Documentation. Mortgagor sisii, on the request of Agent
and at the expense of Mortgagor: () promptly correct any defect, errcr or omission which may
be discovered in the contents of this Mortgage or in the contents of ary ¢f the other Loan
Documents; () prompdy executs, acknowledge, deliver and record o fur-such further
instruments (including, without limitation, further mortgages, security deeds, secdrifv agreements,
financing staterments, contirmation statements and assignments of rents or leases) and romptly do
such further acts as may be necessary, desirable or proper to carry-‘out more eftectively the
purposes of this Mortgage and the other Loan Documents and to subject to the liens and security
interests hereof and thereof any property intended by the terms hereof and thereof to be covered
hereby and thereby, including specifically, but without limitation, any renewals, additions,
substirutions, replacements or appurtenances to the Mortgaged Property; and (c) promptly execute,
acknowledge, deliver, procure and record or file any document or instrument (including
specifically, without limitation, any financing statement) deemed reasonably advisable by
Mortgagee to protect, continue or perfect the liens or the security interests hereunder against the

99931502
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rights or interests of third persons provided that same do not materially increase Mortgagor's
obligations, duties or liabilities under the Loan Documents or materially decrease Mortgagor's
rights and remedies thereunder.

SECTION 40. Notice. Any communication, demand. or notice to be given
hereunder or with respect to this Mortgage or any of the Loan Documents shall be duly given
when de}ivered in writing via courier, personally delivered by a materially recognized overnight
courier’ Wit proof of delivery certified or by registered mail and confirmed in writing via courier
to a party at iis address as indicated below and when actually received. A communication, demand

or notice giver prarsuant to this Section 40 shall be addressed to the parties as set forth below:

If to' M urtgagor:

77 WEST WACKER DRIVE LIMITED PARTNERSHIP
¢/o Prime Group Realty, Trust
77 West Wacker Drive, Suite 3900
Chicago, lllnwis 60601
Attention: Louwis €. Conforti and
Jeffrey A. Patterson

and:

¢/o Prime Group Realty Trust “
77 West Wacker Drive, Suite 39(3 ¥
Chicago, Illinois 60601 ;
Attention: Genera) Counsel

99931502

with & copy to:

Winston & Strawn

35 West Wacker Drive

Chicago, Hllinois 60601

Attention: William J. Ralph, Esq. and
Wayne Bolding

If to Agent:

WESTDEUTSCHE IMMOBILIENBANK

Wilhelm-Theodor-Roemheld - Strasse 24
55130 Mainz

Federal Republic of Germany

i
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Attention: Dr, Jurgen Gerber or
Mr. Armin Gemmerich

with a copy to:

Shearman & Sterling

599 Lexington Aveouc

New York, New York 10022
Attention: Robert W. Fagiola, Esq.

or at such other 2G47ess at which the parties shall notify each other in accordance with the terms
of this Section 40.

SECTION 410 Authority. (2) Mortgagor (and the undersigned representative of
Mortgagor, if any) represents and warrants that it has full power, authority and right to execute,
deliver and perform its obligations pursuant to this Mortgage, and to mortgage, give, grant,
bargain, sell, alienate, enfeoff, convey, confirm, warrant, pledge, hypothecate and assign the
Mortgaged Property pursuant to the ternse ereof and to keep and observe all of the terms of this
Mortgage on Mortgagor’s part to be performed; and (b) Mortgagor represents and warrants that
Mortgagor is not a foreign person within the meaning of Section 1445(f) (3) of the Internal
Revere Code of 1986, as amended and the reiat>d Treasury Department regulations, including

temporary regulations.

SECTION 42. Waiver of Notice. Moxtr.2zor shall not be entitled to any notices
of any nature whatsoever from Agent except with respect maatters for which this Morigage
specifically and exptessly provides for the giving of notice by ortgagee to Mortgagor and except
with respect to matters for which Agent is required by applicetle law to give notice, and
Mortgagor hereby expressly waives the right to receive any notice froa Agent with respect to any
matter for which this Mortgage does not specifically and expressly provids for the giving of notice
by Mortgages to Mortgagor or with respect to matters for which Agent is rquired by applicable
law to give notice. _

SECTION 43. Remedies of Mortgagor. In the event that a ¢laim or piudication
is made that Agent has acted unreasonably or unreasonably delayed acting in any case where by
law or under the Note, this Mortgage or the other Loan Documents, it has an obligation to act
teasonably or promptly, Mortgagee shall not be liable for any monetary damages, and Mortgagor’s
remedies shall be limited to injunctive relief or declaratory judgment. ,

SECTION 44. Sole Discretion of Mortgageg. Wherever pursuant to this
Mortgage. Agent exercises any right given to it to approve or disapprove, or any arrangement or
term is to be satisfactory to Agent, the decision of Agent to approve or disapprove or 10 decide
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that arrangements or terms ate satisfactory or not satisfactory shall be in the reasonable discretion
of Agent, except as may be otherwise expressly and specifically provided herein.

SECTION 45. Nop-Waiver. The failure of Agent 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 fiot be relieved of Mortgagor's obligations hereunder by reason of (2) the failure of Agent
to comp'y. with any request of Mortgagor to take any action to foreclose this Mortgage or
otherwise-cuforce any of the provisions hereof or of the Note or the other Loan Documents,
(b) the release, regardless of consideration, of the whole or any part of the Mortgaged Property,
or of any person Tisble for the Debt or any portion thereof, or (¢) any agrecment of stipulation by
Mortgagee exteniioy the time of payment ar otherwise modifying or supplementing the terms of
the Note, this Mortgasé or the other Loan Documents. Mortgagee may Tesort for the payment of
the Debt to any other security held by Mortgagee in such order and manner as Agent, in its
discretion, may clect. Agen: ray take action to recover the Debt, or any portion thereof, or to
enforce any covenant hereo{ withaut prejudice to the right of Agent thereafter to foreclose this
Mortgage. The rights and remedies of Morigagee under this Mortgage shall be separate, distinct
and cumulative and none shall be gwven effect to the exclusion of the others. No act of Mortgagee
shall be construed as an election to proceed under any one provision herein to the exclusion of any
other provision. Mortgagee shall not bz limited exclusively to the rights and remedies herein
stated but shall be entitled to every right and remedy now or hereafter afforded at law or in equity.

SECTION 46. No Qral Change. ©is Mortgage, and any provisions hereof, may
1ot be modified, amended, waived, extended, changer, discharged or terminated orally or by any
act or failure to act on the part of Mortgagor or Agent, tv:¢-unly by an agreement in writing signed
by the party against whom enforcement of any modificat’on, amendment, waiver, extension,
change, discharge or termination is sought. o

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

99931502

SECTION 48. Headings, Fic. The headings and captions of varicue 3ections of
this Mortgage are 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.

SECTION 49. Duplicate Originals; Counterparts. This Mortgage may be executed
in any number of duplicate originals and each such duplicate original shall be deemed to be an
original. This Mortgage may be executed in any number of counterparts and by the different
parties hereto on separste counterparts, each of which when so executed and delivered shall be an
original, but all the counterparts shall together constitute one and the same instrument.
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SECTION 50. Definitions. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Mortgage may be used
interchangeably in singular or plural form and the word "person” shall include an individual,
corporation, partnership, trust, unincorporated association, government, governmental authority,
and any other entity, and the words "Morigaged Property" shall include any portion of the
Mortgaged Property and any interest therein and the words "attorneys’ fees" shall include any and
all reasorzhle attorneys’ fees and disbursements, paralegal and law clerk fecs, including, but not
limited to; 72es at the pre-trial, trial and appeliate levels incurred or paid by Agent protecting its
interest in the Mortgaged Property and Collateral and enforcing its rights hereunder, Whenever
the context m:y equire, any pronouas used herein shall include the corresponding masculine,
feminine or neutet Syrms, and the singular form of nouns and pronouns shall include the plural and
vice versa. '

SECTION 51) . Assignments. Subject to the terms of the Loan Agreement, and so
Jong as same will not result i ary material cost to Mortgagor, Agent shall have the right to assign
or transfer its rights under this 1 dortgage without limitation. Any assignee or transferee shall be
entitled to all the benefits afforde’ Mortgagee under this Mortgage in its absolute and sole
discretion. Except as expressly permittir by the Loan Documents, Mortgagor may not assign the
Mortgage without the prior writien consant of Agent in its absolute and sole discretion. Except
as otherwise stated, Mortgagor shall be relexsed from any and al] liability hereunder with respect
to the period from and after the date of any such -sermitted transfer or any such transfer with the
consent of Agent.

SECTION 52. WAIVER OF JURY TRjAL. MORTGAGOR DOES EACH
HEREBY KNOWINGLY, VOLUNTARILY, UNCONDIT(ONALLY, IRREVOCABLY AND
INTENTIONALLY FOREVER WAIVE THE RIGHT TO A TRIAL BY JURY IN EVERY
JURISDICTION IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY
AGENT AGAINST MORTGAGOR OR ITS SUCCESSORS OR A3SIGNS IN RESPECT OF
ANY MATTER ARISING OUT OF, UNDER OR CONNECTEDN WITH (INCLUDING,
WITHOUT LIMITATION, ANY ACTION TO RESCIND OR CANCEL TI1IS MORTGAGE OR
THE LOAN SECURED HEREBY, AND ANY CLAIMS OR EXPENSES ASSERTING THAT
THE NOTES OR THE LOAN SECURED HEREBY WAS FRAUDULENTLY I"DUCED OR
OTHERWISE VOID OR VOIDABLE) IN ANY MANNER WHATSOCVER THIS
MORTGAGE, THE NOTES, THE MORTGAGED PROPERTY, OR ANY OF THE OTHER
LOAN DOCUMENTS, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PERSON OR
ANY EXERCISE BY ANY PARTY OF THEIR RESPECTIVE RIGHTS UNDER THE LOAN
DOCUMENTS. THIS WAIVER OF THE RIGHT TO A JURY TRIAL IS A MATERIAL
INDUCEMENT FOR AGENT TO ACCEPT THE NOTES AND MAKE THE LOAN SECURED
HEREBY.
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SECTION 53. Morigagor’s Exculpation. This Mortgage is subject 10 the
limitations on liability set forth in Section 6.1 of the Loan Agreement entitled "Limited
Recourse”. .

SECTION $4. Apglicable Law. This Mortgage shall be governcd by, and
construed in accordance with, the laws of the State of Illinois applicable to contracts made under
and interded to be wholly performed with the State of Iliinois.

SECTION 55. Transfer Taxes. Mortgagor agrees to pay all Transfer Taxes that
may hereinaftes become due and payable with respect to any transfer, and in default thereof Agent
may pay the sam xd the amount of such payment shall be added to the Debt and, unless incurred
in connection with 4 fareclosure of this Mortgage, be secured by this Mortgage. The provisions
of this Section shall ssivive any transfer and the delivery of the deed in connection with any
transfer. Nothing in this Seciien 55 shall be deemed to restrict or otherwise limit the rights of the
parties under Section 8,12 ¢i the Y.oan Agreement.

SECTION 56. Payinit of Costs; Mortgagee's Right to Curg. Mortgagor shall pay
* all actual, out-of-pocket costs and expezscs of every character reasonably incurred in connection
with the closing of the loan evidenced by the Note and sccured hereby or otherwise attributable
or chargeable to Mortgagor as the owner of the Mortgaged Property (excluding any of Agent's
costs associated with the sale of participations it the Loan), including, without limitation, appraisal
or survey fees, recording and filing fees, documentary, stamp, morigage, Mortgage, trust deed,
transfer or intangible taxes, brokerage fees and commissions, title policy. premiums and title search
fees, insurance costs, uniform commercial code/tax hexitigation seatch fees, escrow fees and
other title company charges, envirommental engineer and coasulting fees, and fees of other
engineers and consultants, if any, and reasonable attorneys’ fees 2z disbursements. If Mortgagor
defaults in any such payment, which default is not cured within aoy applicable grace or cure
period, Agent may, at its option pay the same and Mortgagor shall « Amourse Agent demand for
all such costs and expenses incurred or paid by Agent, together with sach interest thereon at the
Default Rate from and after the date of Agent's making such payment until 7éimursement thereof
by Mortgagor. Any such sums disbursed by Agent, together with such interest trcreon, shall be
additional indebtedness of Mortgagor sccured by this Mortgage and by all of we2 other Loan
Documents securing all or any part of the Secured Obligations. Without limiting oz wvaiving any
other rights and remedies of Agent hereunder, if Mortgagor fails to perform any of its covenants
or agreements contained in this Mortgage or in any of the other Loan Documents and such failure
is not cured within any applicable grace or cure period, or if any action or proceeding of any kind
(including, but not limited to, any bankruptcy, insolvency, arrangement, reorganization or other
debtor relief proceeding) is commenced which might affect Agent’s interest in the Mortgaged
Property or Agent’s right to enforce its security, then Agent may, at its option, with or without
notice to Mortgagor, make any appearances, disburse any sums and take any actions as may be
necessary or desirable to protect or enforce the security of this Mortgage or to remedy the failure

A
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of Mortgagor to perform its covenants and agrecments (without, however, waiving any default of
Mortgagor). Mortgagor agrees to pay demand all actual, out-of-pocket expenses of Agent incurred
with respect to the foregoing (including, but not limited to, reasonable fees and disbursements of
counsel), together with interest thereon at the Default Rate from and after the date on which Agent
incurs such expenses until reimbursement thereof by Mortgagor. Any such expenses so incurred
by Agent, together with interest thereon as provided gbove, shall be additional indebtedness of
Mortgager secured by this Mortgage and by all of the other Loan Documents securing all or any
part of tic Debt. The necessity for any such actions and of the amounts to be paid shall be
determined by Agent in its sole discretion. Agent is hereby empowered to enter and to authorize
others to enter upon the Mortgaged Property or any part thereof for the purpose of performing or
observing any such defaulted term, covenant or condition without thereby becoming liable to
Mortgagor or any rerson in possession holding under Mortgagor, Mortgagor hereby
acknowledges and agre2s chat the remedies set forth in this Section shall be exercisable by Agent,
and any and all payments mixl® Or cOStS OF expenses incurred by Agent in connection therewith
shall be secured hereby and shail be, without demand, immediately répaid by Mortgagor with
interest thereon at the Default date, notwithstanding the fact that such remedies were exercised
and such payments made and costs in<urted by Agent after the filing by Mortgagor of a voluntary
case or the filing against Mortgagor of an involuntary case pursuant to or within the meaning of
Title 11 of the United States Code, as amanded, or after any similar action pursuant to any other
debtor relief law (whether statutory, comtion law, case law or otherwise) of any jurisdiction
whatsoever, now or hereafter in effect, which r1ay he or become applicable to Mortgagor, Agent,
the Debt or any of the Loan Documents.

SECTION 57. Fixture Fillng. A portica-of the Mortgaged Property is or is to
become fixtures upon the Premises or the Leasehold Preuiss. To the extent permitted by
applicable law, Mortgagor covenants and agrees that the filing o this Mortgage in the real estate
recards of the county in which the Mortgaged Property is locatec szl also operate from the time
of filing as a fixture filing with respect to all goods constituting pacc of the Mortgaged Property
which are or are to become fixtures related to the real estate described terein, For such purpose,
the following information is set forth: :

99931502

()  Name and Address of Debtor:

¥

77 WEST WACKER DRIVE LIMITED PARTNERSHIP
c/o Prime Group Realty Trust

77 West Wacker, Suite 3900

Chicago, Illinois 60601

Attn: Louis G. Confort and Jefirey a. Patterson
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(b)  Name and Address of Secured Party:

WESTDEUTSCHE IMMOBILIENBANK
Wilhelm Theodor
Romheld Strasse 24, 55130 Mainz
Federal Republic of Germany
Atm: Dr, Jurgen Gerber or

Mr. Armin Gemmerich

(" This document covers goods which are or are to become fixtures.

(d) ~ ‘The name of the record owner of the real proi:erty is 77 West Wacker
Limited Partressnip.

SECTION 58, Agant's Actions. All actions to be taken by Agent shall be subject
to Article 7 of the Loan Agreetaent.

~ SECTION 59. Releasc & Assignment of Martgage. If all of the Debt is paid, then
and in that event only, all rights under this *ortgage, except for those provisions hereof which
by their terms survive, shall terminate and tee M ortgaged Property shall become wholly clear of
the liens, security imterests, conveyances and. sstignments evidenced hereby, which shall be
promptly released of record by Mortgagee in aue Zorm at Mortgagor’s cost. To the extent
requested by Morigagor, Mortgagee agrees to assign e Mote and this Mortgage 10 such party as
may be designated by Mortgagot upon the repayment (o purchase by another lender designated
by Mortgagor) in full of the Debt, provided (i) any such asslgament shall be without representation
or warranty by Mortgagee and without recourse to Mortgage~, except that Mortgagee shall
represent and warrant that it is the holder of the Note and the Movig>ge, has the unencumbered
right to transfer same and that such assignment is duly authorized, & ecuted and delivered by it,
(ii) such assignment shall not be precluded or prohibited by then'spplicable law and (iii)
Mortgagee shall have no liability whatsoever to Mortgagor or Mortgagor’s dzsigace if the original
of the Note or this Mortgage cannot be found, except that Mortgagee will desver 10 Mortgagor
2 lost note/morigage affidavit and indemnity in form reasonably satisfactory to Morigagee and
Mortgagor. Mortgagee will cooperate in the preparation of the necessary docurisitation to
effectuate an assignment of this Mortgage, at Mortgagor’s cost, including all reasonable attorneys’
fees and expenses.

99931502
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IN WITNESS WHEREQF, Mortgagor has executed this instrument the day and
year first above written.

MORTGAGOR:

77 WEST WACKER LIMITED PARTNERSHIP

By: PRIME GROUP REALTY, L.P., its general
pariner

By: PRIME GROUP REALTY TRUST, its
managing general partner

By: ‘-/'\

JEPF'?.FY;J PA-rrefzsoJ
: €xee. Y. !

99931502

NYDOCS03M48IER &




| Stragn gl 78/1
SEP 29 1999 15 48 J98A030100844 P.B78-160

STATE OF ILLINOIS )

)
COUNTY OF COOK )

1, the undersigned, g Notary Public in and for said County, in the State gforesaid, DO
HEREBY CERTIFY thal_ JEFFPeEY f. PorTedsor)  as_Eked U\ [
of PRIMZ GROUP REALTY TRUST, the managing general partner of 77 WEST WACKER
LIMITEL PARTNERSHIP, who is personally known to me to be the same person whose name
is subscribzd)to the foregoing instrument as such Exec. V N £ oif smm‘til
corporation, a;peared before me this day in person and acknowledged that he signed and delive .
the said instrumcnt s his own free and voluntary act and as th:. free and voluntary act of said
corporation, as generat partner, for the uses and purposes therein set forth.

. art
GIVEN vnder my (a2l -and notarial seal this 207 dayof$

# Public

$00000000000440000000000000
"OFFICIAL SEAL"
JASON POWELL

Notary Public, Stats of Illinois

L} P .
+ My Commission Expires 1/31/0%
0.00000.000000000000000000.

*

20400
*ePPPOPOY
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CHICAGO TITLE INSURANCE COMPANY
LOAN POLICY (1992)
SCHEDULE A (CONTINUED)

POLICY NO.: 1401 007822406 o

S. THE LAND REFERRED TO IN THIS POLICY 1S DESCRIBED AS FOLLOWS:

A. PRER SIMPLE AS TO PARCELS 1, 2. AND 4; BSAID PARCELS 1, 2, AND 4 BEING
DESCRIBED AS FOLLOWS:

PARCEL 1:

1OT 3 fAECEPT THE EAST 20.50 FBET THEREOF) ; TOGETHER WITH THE NORTH 1.00 FOOT OF
THE ORIGIFAL 18-FOOT ALLEY LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF SRID
10T 3 IN BLOTK 17 IN THE ORIGINAL TOWN OF CHICAGO IN SECTION 8, TOWNSHIF 39
NORTH, RANGE 13, BAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOX COUNTY, ILLINOIS.

AND

LTS 1 TO 9, BOTH iSCLUSIVE, IN THE SUEDIVISION OF LOT 4; TOGETHER WITH TiE NORTH
1. 50 FEET OF THE ORIG/NZI-18-FOOT ALLEY LYING SOUTH OF AND ADJOINING THE SOUTH
LINE OP SAID SUBDIVISION OF LOT 4 IN BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO IN
SECTION 9, TOWNSSHIP 39 NOETH, RANGE 14, RAST OF THE THIRD PRINCIPAL MERIDIAN, IR
COOX COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF THE WEST 1/2 OF NORTH GARVEY COURT (SAID NORTH GARVEY COURT BEING
THE WEST 1/2 OF LOT 2 AND THE EAST 20.5% #BET OF LOT 3; TOGETHER WITH THE NORTH
1-00 .-FOOT OF THE ORIGIRAL 18-FOOT ALLEY LUJ.G SOUTH OF AND ADJOINING THE SOUTH
LINE OF THE AFORESAID PARTS OF LOTS.2 AND 3 "R SOUTH LINE OF SARID.1.00 POOT.

STRIP, -BEING THE NORTH LINE OF WEST HADDOCK PLACE AS ESTABLISHED BY ORDINANCE
 PASSED SEPTEMBER 17, 1852) LYING ABOVE AN INCLINEU DLANE HAVING AN ELEVATION OF
.+17.26 FRET. ABOVE THE CHICAGO CITY DATUM, MEASURKD ATONG THE NORTH LINE OF BLOCK

'17 .AND'.HAVING AN ELEVATION OF +31.23 FEET ABOVE THE CHICAGO CITY DATUM, MEASDRED

_ALONG THE NORTH LINE OF WEST HADDOCK PLACE ALL IN BLGCN 97, (AS VACATED BY THE

_CITY OF CHICAGO IN AN ORDINANCE PASSED MRRCH 21, 1990 R FECORDED APRIL 11, 1990
. AS DOCUMENT 30164868), IN THE ORIGINAL TOWN OF CHICAGO IN (BCTION 9, TOWNSHIP 39
" NORTH,-RANGE .14, RAST OF THE THIRD PRINCIPAL MERIDIAN, IN LOOY. COUNTY, TLLINOIS.

... PARCEL 4:.

.. 'THRT PART OF WRST.HADDOCK PLACE AS ESTABLISHED BY ORDINANCE PASSED SZUTEMBER 17,
‘. .1852; TOGETHER WITH THE SOUTH 1.50 FEET OF THE ORIGINAL 18-FOOT ALLEY LYING NORTH
OB AND;ADJOINING: THE NORTH LINE OF LOT- 1IN THE ASESSOR"S DIVISION OF. LOT.§ IN
_BLOCK 17; MLEO, THB SOUTH.1.00 FOOT OF SAID ORIGINAL 18-POOT ALLEY LYING' NORTH OF
" AND ADJOINING ‘THE: NORTH. LINE OF LOT 6 IN BLOCK.17, ALL TAKSN AS ONE TRACT, LYING

"IN SAID BLOCK-17-AND LYING EAST:OF

AS VACATED BY. THE ‘CITY OF CHICAGC IN AN ORDINANCE PASSED MARCH: 21, 1590 RND -

THE WEST LINE OF BLOCK 17 AND ITS.BXTEBNSIONS,

/(SER ATTACHED):

. WEST OF THE SOUTHERLY EXTENSION-OF THE WEST LINE-OF THE EAST 20.50 FBET'OF.LOT 3

502

99933




UNOFFEICIAL COPY

CHICAGQ TITLE INSURAN
- LOAN POLICY (1992)
SCHEDULE A {(CONTINUED)
' pOLICY NO.: 1o 007822406 o

RRCORDED APRTL 11, 1990 AS DOCUMENT 90164866) IN THE ORIGINAL TOWN OF CHICAGO IN
SECTION §, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

p. 'THE LEASBHOLD ECSTATE {EAID LEASEHOLD ESTATE BEING DEPINED IN PARAGRAPH 1{H) QP
THE CONDITIONS AND STIFULATIONS OF THE POLICY), CREATED BY THE INSTRUMENT HEREIN
REFERRED Te AS THE LEASE, EXECUTED BY: AMERICAN NATIOMAL BANK AND TRUST COMPANY OF
CEICAGO, AS “RUSTEE UNDER TRUST AGREEMENT DATED NOVEMBER 26, 1985 AND KNOWN AS TRUST
NUMBER 66121, 58 LESSOR, AND 77 WEST WACKER LIMITED PARTNERSHIP, AN ILLINOIS LIMITED
PARTNERSEIP, Af TRESEE, DATED MARCH 7, 1991, WHICH LEASE WAS HECORDED MARCH 18, 1981
AS DOCUMENT 91214739 WHICH DEMISED PARCEL 7 POR A TERM OF YEARS AS SET FORTH
THEREIN, AND DEMICES THR "APPURTENART RIGHTS" SET FORTH IN PARCEL B OF EXHIBIT 'B‘ TO
SAID LEASE OVER PARCEL 10 FOR SAID TERM, SAID PARCBLS 7 AND 10 BEING DESCRIBED A3

FOLLOWS :
PARCEL 7:

THE PROPERTY AND SPACE WHICH LIRS BETWEEN HORIZONTAL PLANES WHICH ARE +50.63 FEET AND
+80.€3 FBET, RESPECTIVELY ABOVE TP CHICAGO CITY DATUM, RND WHICH IS ENCLOSED BY
VERTICAL PIANES EXTENDING UPWARD FRO THE BOUNDARIES, AT THE SURFACE OF THE EARTH, OF
THAT PART OF BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO, IN THE SOUTHEAST 1/4 OF
SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAJT OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED

AND DESCRIBED AS FOLLOWS: %

ALL OF SUB-LOTS 1 TO 7 AND THE ALLBY IN THE 89SRSSOR’S DIVISION OF LOT 5 IN BLOCK 17 u.}
IN THE ORTGINAL TOWN OF CHCIAGO; ALSC, LOT 6 (EZCTPT THE EAST 20.00 FEET TERREOF) IN- | €9
BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO ALL TN TFE SOUTHEAST 1/4 OF SECTION 9, o
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PxINCI?XL MERIDIAN, IN COOR COUNTY, N
ILLINCIS. <
PARCEL 10:

THAT PART OF THE LAND DESCRIBED BELOW WHICE IS DEMISED AS APFULTENANT RIGHTS IN THE
LEASE NOTED ABOVE:

THAT DPART OF BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO IN THE SCUTHERST 1/4 OF SECTION
9, TOWNSHIP 39 NORTH, RANGE 14 BAST OF THE THIRD PRINCIPAL MERIDIAN, EOTAWNED RND

DESCRIBED hS FOLLOWS:

ALL OF SUB-1OTS 1 TO 7, AND THE ALLEY IN THE ASSESSOR’S DIVISION OF LOT § IN BLOCK 17
IN THE ORIGINAL TOWN OF CHICAGQ; ALSO LOT 6 (EXCEPT THE EAST 20.00 PEET THEREOF) IN
SLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO; ALL IN THE SOUTHRAST 1/4 OF SRCTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, EXCEPT THAT PART
WEICH LIES BETWERN HORIZONTAL PLARES, WHICE ARE 50.63 PEET AND 80.63 PERT,
RESPECTIVELY, ABOVE CHICAGO DATUM.

THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED.

JY 08/21/5% 10:29:42




o - UNOFFICIAL COPY

. . CHICAGO TITLE INSURANCE COMPANY

LOAN POLICY (1992)
SCHEDULE A (CONTINUED)

S0LICY NO.: w01 007822408 Db

C. EASENENT APPURTENANT TO AND FOR THE BEREPIT OF PARCELS 1, 2, AND 4 CREATED BY THE
GRANT OF GASEMENT RECORDED AS DOCUMENT 50164870 AS AMBNDED BY DOCUMENT 91096330 FOR
INGRESS, BGRESS, CONSTRUCTION, USE, aND MAINTENANCE OF A PLAZA WALKWAY OVER PARCELS
3 AND 5, SAID PARCELS 3 AND 5 BEING DESCRIBED A5 POLLOWS :

PARCEL 3:

THAT PART OF THE EAST 1/2 OF NORTH GARVEY COURT (SAID NORTH GRRVEY COURT BRING THE
WEST 31/2 0% LOT 2 AND THE EAST 20.50 FEET OF LOT 3; TOGETHER WITH THE NORTH 1.00 FOOT
OF THE ORIGIPAL 18-FOOT ALLEY LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF THE
AFORESAID PARTS OF LOTS 2 RARD 3, THE SOUTHE LINE OF SAID 1.00 FOOT STRIP BEING THE
NORTH LINE OF Wrsl HADDOCK PLACE AS ESTABLISHED BY ORDIWANCE PASSED SEPTEMBER 17,
1852) LYING ABOVe @N INCLINED PLANE HAVING AN ELEVATION OF +17.26 FBET ABOVE THE
CHICAGO CITY DATUM, NEMSURED ALONG THE NORTH LINE OF BLOCK 17 AND HAVING AN ELEVATION
OF +21.23 FEET ABOVE (¥3 CHICAGO CITY DATUM, MEASURED ALONG THE NORTH LINE OF WEST
HADDOCK PLACE AND LYIis BELOW AN INCLINED PLANE HAVING AN ELEVATION OF 47 .26 FERT
AROVE CHICAGO CITY DATUM, M.MZURED ALONG THE NORTH LINE OF SAID BLOCK 17 AND HAVING
AN ELEVATION OF +51.23 FEET ABOVE CHICAGO CITY DATUM, MEASURED ALONG THE NORTH LIRE
OF WEST HADDOCK PLACE, ALL IN BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO, IN SRCTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EA3 OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLIRQIS.

$ARCEL 5:

THAT PART OF WEST HADDOCK PLRCE AS ESTABLISHTO BY ORDINANCE PASSED SEPTEMEER 17,
1852; TOGETHBR WITH THE SOUTH 1.00 FOOT OF TE4 CRIGINAL 18-FOOT ALLEY LYIRG NORTH OF
AND ADJOINING THE NORTH LINE OF THE WEST 1/2 OF/LC.T 7 RND THE NORTH LINE OF THE RAST
20.50 FEET OF LOT 6 ALL TAKEN AS ONE TRACT LYIRG F25T OF THE SOUTHERLY EXTENSION OF
THE WEST LINE OF THE EAST 20.50 FEET OF 1OT 3 IN BLOC~ 17 IN THE ORIGINAL TOWHN OF
CHICAGO, LYING WRST OF TEE SOUTHEBRLY EXTENSION OF THX EBRGT LINE OF THE WEST 1/2 COF
107 2 IR SAID BLOCK 17, LYING ABOVE AN INCLINED FLANE,  FailING AN ELEVATION OF +21.23
PEET ABOVE CHICAGU CITY DATUM, MBASURED ALONG THE NORTH LT3 OF WEST HADDOCK PLACE
AFORBSAID, AND HAVING AN ELEVATION OF +21.72 FBET ABOVE TOR3D CITY DATOM, MEASURED
ALONG THE SOUTH LINE OF THE ORIGINAL 18-FOOT ALLEY AFORESAIL, @¥D LYING BELOW AND
INCLINED PLANE, HAVING RN ELEVATION OF +71.23 FEET ABOVE CHICASO 2ITY DATUM, MEASURED
ALONG THE NORTH LINE OF WEST HADDOCK PLACE AFORESAID, AND HAVING AN RLEVATION OF
+71.72 FEET RBOVE CHICAGO CITY DATUM, MEASURED ALONG THE $OUTH LINB G7 THE CRIGINAL
18-FOOT ALLEY AFORESAID, ALL IN SECTION 9, TOWNSHIP 39 WORTH, RANGE 1% EAST OF THE
THIRD PRINCIPAL MERIDIANR, IN COOK COUNTY, ILLINOCIS.

99931502

D. RBASEMENTS POR SUPPORT AS CREATED RY GRART OF EASEMENT RECORDED AS DOCUMENT
90164870 AS AMENDED BY DOCUMENT $1096330 OVER PARCEL 6, BAID PARCEL 6 BEING DESCRIBED
AS PODLLOWS:

PARCEL &:
THAT PART OF GARVEY COURT DEPICTED IN EXHBIT "B" OF THE GRANT OF EASEMENT RECORDED AS

DOCUMENT 950164870 AS AMENDED BY DOCUMENT 91026330.

THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED.

LroLAN2
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E. RECIPROCAL EASEMENT AGREEMENT DATED DECEMBER 5, 1590 AND RECORDED AS DOCUMENT
91092145 MADE BY AND BETWBEN CHICAGO TITLE AND TRUSBT COMPANY, AS TRUSTEE UNDER TRUST
AGREEMENT DATED FOVEMPER 12, 1986 AND KNOWN AS TRUST NO. 1088617 AND 77 WEST WACKER
LIMITED PARTNERSHIP, AN ILLINOIS LINITED PARTNERSHIP, FOR A JOINT ACCESS STAIRWAY
CONNECTING THE TWO PARTIRS’ PROPERTY AS SPRCIFICALLY DESCRIPED IN SAID INSTRUMENT
OVER PARCEL 8, S8AID PARCEL 8 BEING DESCRIBED AS FOLLOWS:

PARCEL 8:

THAT PORTION 0F THE LAND DESCRIBED BELOW {THE STAIRWAY LAND) SUBJECT TO THE EASEMENT
SET FORTH IN "Z* ABOVE:

LOT 1 AND THE 4&°S/-1/2 OF LOT 2 IN BLOCK 17 OF THE ORIGINAL TOWN OF CHICAGO IN
SECTION 9, TOWNSHIP =9 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNRTY, ILLINOIS

AND

A STRIP OF LAND LYING SCUTH O AJD ADJOINING LOT 1 AND THE BAST 1,/2 OF LOT 2 IN BLOCK
17 OF THE ORIGINAL TOWN OF CHICASQ BOUNDED ON THE NORTH BY THE SOUTH LINE OF SAID
LOTS AND ON THE SOUTH BY THE NORT. ILINE OF PUBLIC ALILEY AS NARROWED BY ORDINANCE OF
THE COMMON COUNCIL OF THE CITY OF CHICAGO PASSED SEPTEMEER 17, 1852, ALL IN COOK

COUNTY, ILLINOIS.

F. RASEMENTS OVER PARCEL 9 AS SET FORTH I ZGREEMENT BY AND AMONG AMERICAN NATIONAL
BANK AMD TRUST COMPANY OF CHICAGO, AS TRUSTEY T2MER TRUST AGREEMENT DATED HOVEMBEER
26, 1985 AND KNOWN AS TRUST NUMBER 66121, 200 Y.pTB DEARBORN PARTHERSHIP, AMERICAN
NATIOMAL BANK AND TRUST COMPANY OF CHICAGO, AS LRIJSTEE UNDER TRUST AGREEMENT DATED
DECEMBER 19, 1989 AWND RNOWN AS TRUST NUMBER 11045-08 0 77 WEST WACKER LIMITED
PARTNERSEIP., DATED DECEMBER 31, 1990 AND RECORDED MARCH %8, 1891 AS DOCUMENT
91119736, POR WALL OPENINGS; USING, CONSTRUCTING, MAINT? NING, REFAIRING, ]
RECONSTRUCTING AND RENEWING THE PLAZA, AND EXTENDING ANC CUNTINUING THE PLAZA; AND
FOR "WALL WORK® AS THEREIN DEFINED, SAID PARCEL 9 BRTNG DX CRIBED AS FOLLOWS:

" PARCEL &:

THAT PORTION OF THE LAND DESCRIBED BELOW (THE WALL LAND) SUBJECT 1O/ 1VE EASEMENTS SBT
FORTH IN "F" ABOVE:

ALL OF SUB-LOTS 1 TO 7 AND THE ALLEY IN THE ASSESSOR’S DIVISION OF LOL 5 TN BLOCK 17
IN THE ORIGINAL TOWN OF CHICAGO; ALSO LOT 6 (EXCEPT THE EAST 20.00 PBEL IEEREOF)IR
BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO ALL IN THE SOUTHEAST 1/4 OF SECTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINQIS.

G. SUPPORT AND INGRESS AND EGRESS EASEMENTS AS CREATED BY AGREEMENT DATED OCTOBER 13,
1991, AND RECORDED MARCH 26, 1992, AS DOCUMENT 92155746 AMONG AMERICAN NATIONAL BANK
~ AND TRUST COMPANY CF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED JUNE 18, 1991,
AND KNOWN AS TRUST NUMBER 52947, AND OTHERS OVER THOSE PORTIONS OF PARCELS 11A AMND

TEIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED.

|
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118, WHICH ARE SET FORTH IN SAID AGREEMENT: SAID PARCEL 11 BEING DESCRIBED BELOW.

H. CONSTRUCTION, RBPATR, SUPPORT, AND INGRESS AYD BGRESS EASEMENTS AS CREATED BY
AGREEMENT DATED OCTOBER 22, 1991, AND RECORDED NOVEMBER 12, 1991 AS DOCUMENT 91591893
AMONG AMERICAN NATIONAL BANK AND TROST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST
AGREEMENT DATED NOVEMBER 26, 1985, EKNOWN AS TRUST NUMBER 66121M AND OTHERS OVER THOSE
PORTIONS OF PARCEL 11A, WHICH ARE SBT FORTH IN SAID AGREEMENT, SAID PARCEL 11 BEING

DESCRIRBED BEIL.IW.

1. RIGHT TO. #ARK 169 CARS ON THOSE PORTIOME OF PARCEL 11B, AS SET FORTH IN PARKING
AGRREMENT DATED CJTOBER 22, 1991 AND RECORDED APRIL 17, 1992 AS DOCUMERT 92280477
AMONG AMERICAR NLTIINAL BANK AND TRUST COMPANY OF CHICAGO A8 TRUSTEE UNDER TRUST
AGREEMENT DATED JUNE 1A, 1991 AND KNOWN AS TRUST NUMBER 52947, 77 WEST WACEER LIMITED
DARTNERSHIP, AND OTHEAS. " SAID PARCEL 11 BEING DESCRIBED, AS FPOLLOWS:

PARCEL 11:

11A. ALL OF SUBLOTS 1 T0 7 ANP-THE ALLEY IN ASSESSOR'S DIVISION OF LOT 5 IN BLOCK
17 IN THE ORIGINAL TOWN OF CHICAGO;

ALSO
1LOT & (EXCBRT THE EAST 20 FEET THERLOP) . IN SAID BLOCK 17;

ALSO
AL, OF SUB-LOTS 1 TO 8 IN THE SUBRDIVISION CF LOT 8 IN SAID BLOCK 17

ALL IN THE SOUTHEAST 1/4 OF SECTION 3, JOWNSHIP 39 NORTH, RANGE 14, ERST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, IuL INOIS.

a

ALSO

THE NORTH 111.00 FEBT OF THE EAST 1/2 OF LOT 7 (RS cGCH EAST 1/2 IS MEASDURED RLONG
THE SOUTH LINE COF 10T 7}, LYING ABOVE R HORIZONTAL PL/MNE | HRVIRG AN ELEVATIOR OF

+22.00 FEET ABOVE CHICAGO CITY _DATUM;

THRE SOUTH 16.00 FEET OF THE NORTH 127.00 FEET OF THE EAST /2 0OF LOT 7 (AS SOCH EAST
1/2 I8 MEASURED ALONG TER SOUTH LINE OF 1LOT 7), LYIKG ABOVE 7. HORJZONTAL PLANE HAVING
AN ELEVATION OF +14.66 FEET RBROVE CHICAGO CITY DATUM;

THAT PART OF THE EAST 1/2 OF LOT 7 (AS SUCH EAST 1/2 IS MBASURED .\LOWC. THE SOUTH LINE
OF 10T 7) BICEPT THE NORTH 127.00 FEET THEREQF, LYING ABOVE 2 HORIEZCATAL PLANE HAVING
AN ELEVATION OF 412.66 FEET ABQVE CHICAGCO CITY DATUM;

THE EAST 20 FEET OF 10T 6 AND 'THE WEST 1/2 OF LOT 7 (AS SUCH WEST 1/2 I8 MEASURED
ALONG THE SOUTH LINE OF 10T 7}, LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF
+39.00 FEET ABOVE CHICAGO CITY DATUM; .

ALL IN BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO IN THE SOUTHEAST 1/4 OF SECTIOR 2,
TOWNSHIP 39 NORTH RANGE 10, ‘EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINQIS.

THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED.
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118. 1LOT 27 IN LOOF TRANSPORTATION CENTER SUBDIVISION OF PART OF BLOCK 18 IN
ORIGINAL TOWN OF CHICAGO IN THE SOUTHEAST 1/¢ OF SECTICON 3, TOWNSHIF 335 NORTH, RANGE
14, BAST OF THE THIRD PRINCIPAL MBRIDIAN, IN COOK COUNTY, ILLINOIS.

9931502

"PHIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED. .




