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' MORTGAGE, FIXTURE FILING AND SECURITY AGREEMENT
WITH ASSIGNMENT OF LEASES AND CASH COLLATERAL

THIS MORTGAGE, FIXTURE FILING AND SECURITY AGREEMENT WITH
ASSIGNMENT OF LEASES AND CASH COLLATERAL (this "Mortgage") is dated as of the
10™ day of August 2000, by 475 SUPERIOR AVENUE,L.L.C., a Delaware limited Liability

~ company ("Mortgagor"), for the benefit of BANK ONE, ILLINOIS, NA and its penmtted assxgns

(the "Mortgagee")
B E Q I I A L S

A. . Pursuant to the terms of ten (10) separate Letter of Credlt Agreements each dated as -
of February 17, 1998, as amended pursuant to a First Amendment to Letter of Credit Agreement
dated as of November 30, 1998 and as further amended pursuant to a Second Amendment to Letter
of Credit Agreement dated as of March 31, 2000 (collectively, the "Letter of Credit Agreements”),
Mortgagee issued ten (10) separate letters of credit in the original aggregate stated amount of F orty- -
Eight Million Eight Hundred Nine Thousand Five Hundred Eighty-Seven Dollars ($48,809,587) (the
"LC Facilities") for the account of ten (10) partnershlps atﬁhated w1th Mortgagor (collectlvely, the ,
"LC Borrowers").

B.  ‘As security for the LC Facilitics, Prime Group Realty, L.P,, a Delaware limited
partnership ("Prime"), executed and delivered those certain guarantees dated as of February 17,
1998, as modified pursuant to Modifications and Reaffirmations of Guaranty, each dated as of
November 30, 1998, as further modified pursuant to Secured Modifications and Reaffirmations of
Guaranty, each dated as of August 31,1999, and as further modified pursuant to Third Modifications
and Reaffirmations of Guaranty, each dated as of March 31, 2000 (collectxvely, "Prime
Guarantees"), guarantying the obligations of the LC Borrowers under the Letter of Credlt ,,
Agreements, subject, however, to the limitations descrlbcd inthe Prime Guarantees. L SR
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C.  Asfurther security for the LC Facilities and the Prime Guarantees, the Mortgagee has
required that Mortgagor execute and deliver that certain Guaranty dated of even date herewith (the
"Guaranty") guarantying all obligations of the LC Borrowers under the Letter of Credit Agreements
and of Prime under the Prime Guarantees.

D. - Asadditional security for the LC Facilities and the Prime Guarantees, Mortgagee has
required that Mortgagor grant a first mortgage lien on the Mortgaged Premises (as hereinafter
defined). In consideration of the foregoing and to further secure the obligations under the Guaranty,
Mortgagor is hereby executmg and dehvenng to Mortgagee this Mortgage. . ‘

ﬂ | I N ESSE I H:
1.1 Definitions: As used herem, the followmg terms shall have the followmg meamngs-

(a) | Act: Indlana Foreclosure Act, 1C 34-1-53,

(b) - Affiliate: any person which, directly or indirectly, owns or controls, on an
‘aggregate basis, including all beneficial ownership and ownership or control as a trustee,
guardian or other fiduciary, at least ten percent (10%) of the outstanding capital stock having
ordinary voting power to elect a majority of the board of directors (irrespective of whether,
at the time, stock of any other class or classes of such corporation shall have or might have
voting power by reason of the happening of any contmgency) of the general partner of the
general partner of Mortgagor, or which is controlled by or is under common control with the
general partner of the general partner of Mortgagor. - For the purpose of this definition,
"control" means the possession, directly orindirectly, of the power to direct or to cause the
direction of management and pohcres, whether through the ownershxp of votmg secuntxes,
by contract or otherwise. .

(c) Assignment of Rents: That certain Absolute Asmgnment of Rents and
Leases dated of even date herewrth from Mortgagor to Mortgagee. :

(d) Bank: As defmed in the first paragraph of this Mortgage.
(e) Bnﬂdjngunﬂmpmygmgm,s All buildings, structures and 1mprovements

now or hereafter situated, placed or constructed upon the Realty or any part thereof owned
by Mortgagor including but not limited to, any and all industrial buildings, hotels, shopping
centers, office buildings, apartment buildings, houses, garages, carports, clubhouses,
warehouses, utility sheds, workrooms, swimming pools, tennis courts, mdewalks, parkmg
areas, drives, retaining walls, fences, gates, grading, terracing and other improvements and
appurtenances thereto, and any and all additions, alterations and betterments to such
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. burldmgs, structures and nnproyements now or hereaﬁer tuated placed or constructed upon

“the Realty or any part thereof.

‘to' Mcrtgagor ot which tay become due or to whrch Mortgagor may now or hereaﬁer“'}:
_become entitled, or make demand or claim for, mcludmg, wrthout lrmltatron, any mcome of
any natUre beCOming due during ;a‘ny redem ti n period,“‘arrsing 0 ’

and interest of Mortgagor thereunder, mcludmg, wrthout limitation, cash or secuntres»
deposited thereunder to'secure performance by the Tenants of their obhgatrons thereunder,
_provrded that any secunty depcs:ts whrch may. hereaﬁer be held under Leases shall be held

deﬁc1ency rents and hqmdated damages following default in any Lease, any premrum
payable by any | Tenant upon exercise of any optron provrded in any Lease, and all proceeds"
payable under any pohcy of'insurance covering loss of rents resultmg from untenantabrhty
: _caused by destructron or damage to the Property, together wrth any and all nghts and clalms‘

o (h) . Subject to the Perrmtted Exceptrons ' :
L property and Frxtures now or hereafter owned by Mcrtgagor and used in connection with the
;;Property goods, equlpment furmshmgs, ﬁxtures, fumrture, chattels, books and records and'

for the beneﬁt of Mortgagor, all monetary deposrts whrch Mortgagor has been requrred to

o grve to any pubhc or pnvate utxhty wrth respect to utrhty serylces furrushed to the Mortgaged

: v the Mortgaged Premises; all funds, accounts, deposrt: 'ccounts, mventory, f un
e ;."j documents, generalp;ntangrbles, 1nclud1ng Mortgagor's rlght tltle,and interest in |




i'propeny owned by Mortgagor and used in connection with the Mortgaged Premises:
;pommumcauon equnpment computers, and all hardware and soﬁware ihercfor, call slgnalmg :

”wmdows, shades, ranges, refngcrators,'washmg,@machmes,ydrycrs,' engmés, generators, 1
: {transfonners, machmery, pumps, motors, compressors, bmlers, condensmg umts fuel storage

atl ro , i
A ater. e Resource Conservation and Recovery Act ("RCRA")
:.as amended the Hazardous Matenals ’fransportatxon Act the Refuse Act thc Uramum Mil
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elevators, pumps, hoods, bookcases, cabinets, sprinklers, fire extinguishing equipment,
electrical wiring, pipe, and floor coverings; all built in equipment as shown by plans and
specifications; recreation equipment, including swimming pools, saunas, steam rooms,
whirlpools and exercise equipment; all installations of any kind specially designed for the
Mortgaged Premises; and all accessories, parts, replacements and substitutions thereof and
additions thereto.

(n)  Governmental Authority: Any and all courts, boards; agencies,
commissions, offices or autherities of any nature whatsoever for any governmental unit or .
subdivision, whether federal, state, county, district, municipal, city or otherwise, and whether

now or hereafter in existence.,

(o)  Guaranty:As defined in Recital,C of this Mortgage.

‘(p) ~ Hazardous Substances: ‘Any substance, material, pollutant, contaminant or
waste which is or becomes regulated by the United States Government or any applicable

state, including, without limitation, (i) asbestos; (ii) oil and petroleum products;
(iii) polychlorinated biphenyls; and (iv) any substance, material, pollutant, contaminant or
waste regulated under Envxronmental Laws.

(@ Immminns All real estate and personal property taxes; use tax and
surcharge taxes; irrigation district assessments; sewer and utility rates and charges; charges
for any easement, license or agreement maintained for the benefit of the Mortgaged
Premises; ground rents; all other taxes, charges and assessments, and any interest, costs or
penalties with respect thereto, whether general or special, ordinary or extraordinary, foreseen
and unforeseen, and of any kind or nature whatsoever, and which at any time prior to or after -
the execution hereof may be assessed, levied, charged against or imposed upon the
Mortgaged Premises.

(r)  Intangibles: Mortgagor's mterest in and to all () govcmmental perrmts or
hcenses, tradenames, construction contracts, architectural “agreements, engineering
agreements, plans and specifications, soil test reports, toxic wasie reports, computer
programs and other software, working drawings, utility agreements, and any and all other
agreements applicable to the Mortgaged Premises, (ii) contracts now or hereafter entered into
by and between Mortgagor and any other party as well as all right, title and interest of
Mortgagor in and to any subcontract providing for the construction, installation, restoration
or modification of any of the improvements to or on any of the Mortgaged Premises and the
furnishing of any materials, supplies, equipment or labor in connection therewith, (iii) plans,
specifications and drawings, including but not limited to mechanical, electrical, architectural
and engineering plans and studies relating to systems thereof, systems used in connection
with any construction heretofore or hereafter prepared by any architect, engineer or
consultant, directly or indirectly relating to the Mortgaged Premises, (iv) agreements now or
hereafter entered into with any party in respect to architectural, engineering, management,
consulting maintenance and security services rendered or to be rendered in respect to the
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(dd) Property: The Mortgaged Premises and Collateral.

(ee) Realty: The parcet or parcels of land Which are located in Lake County, State |
of Indiana all as described i in EXHIBIT "A" attached hereto and 1ncorporated heretn by
reference. 8

(ff)- - Secured Obligations: The obligations under the Financing Agreement any
and all obli gatlons guaranteed by the Mortgagor under the Guaranty and any and all of the

agreements, promises, covenants, warranties, representations and other obligations made or
undertaken by Mortgagor to Mortgagee as set forth in'this Mortgage and the other Security
Documents, and in any tenewal, modification.or extension of the Flnancmg Agreement the
Guaranty, this Mortgage or'any other Secunty Document s

(eg) Security Documents: — This Mortgage, the Fmancmg Agreement the
Guaranty and any and all'other documents now or hereafter executed by Mortgagor or any -

other person or entity to evidence, collateralize, secure or support the payment of the Secured
Obligations or required hereby to assure the performance and drscharge of the covenants in
thrs Mortgage or to protect or enhance the Property :

(hh) State The State of Indrana

(i) = Tenant: The tenant, subtenant or other person havmg the nght to occupy or
use a part of the Property under a Lease. -

GRANT

2.1  Grant: Mortgagor, in consideration of the Bank's issuance of the LC Facilities to the
LC Borrowers and for other valuable consideration, the receipt of which is hereby acknowledged, -
and in consideration of the indebtedness and of the trusts hereinafter described, MORTGAGES,
WARRANTS, GRANTS, CONVEYS, ASSIGNS, TRANSFERS, PLEDGES, AND SETS OVER
TO MORTGAGEE, its successors and assigns, with the right of entry and possession forever, the
Realty and all of its present and hereafter acquired estate, right, title and interest therein, situated,
lying and being in Lake County, Indiana more particularly described on EXHIBIT "A", attached -
hereto mcorporated herem and made a part hereof by this reference. -

TOGETHER WITH all Burldmgs and Improvements and Collateral now or hereafter placed
thereon,

TOGETHER WITH all of Mortgagor's right, title and interest in and-to all appurtenances,

easements, estates, rights, interests, liberties, privileges, servitudes, rights-of-way, ways, streets,
alleys, prescriptions, tenements, hereditaments, waters, watercourses, riparian rights, water rights,
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and advaﬁtages thereunto belonging or in any way appertaining, whether created by contract,
municipal ordinance or otherwise; and all Cash Collateral arising therefrom and for use thereof;

TOGETHER WITH all right, title and interest of Mortgagor now owned or hereafter acquired
in and to any land lying within the right of way of any street, open or proposed, adjoining the Realty,
and any and all sidewalks, alleys and strips and gores of land contlguous or adjacent to or used in
connection thh the Realty;

- TOGETHER WITH all Fixtures:Jt is hereby agreed that albof the Fixtures are deemed part
of and affixed to the Realty;

- TOGETHER WITH all right, title and interest of Mortgagor in‘and to the minerals, flowers,
shrubs, crops, trees, timber and ether emblements nowor hereafter located on-the Mortgagcd
Premises or under or above the same, or any part or parcel thereof; :

TOGETHER WITH all nght tltle and 1nterest of Mortgagor in and to any and all bonuses,
rents and royalties accrued or to accrue under all gas or mineral leases and all right, title and interest
of Mortgagor in and to all Leases, rents, royalties, profits, revenues, income, and other benefits
arising from the use and enjoyment of all or any portion of the Mortgaged Premises, or from any
contract pertaining to such use or enjoyment now exnstmg or which may hereafter come into
ex1stence, B e

TOGETHER WITH all the estate, interest, right, title, reversions, remainders, and other
claims or demands, including claims or demands with respect to the proceeds of insurance in effect
with respect thereto, which Mortgagor now has or may hereafter acquire or own in the Mortgaged
Premises and any Buildings and Improvements thereon, and ailright, title and interest of Mortgagor
in and to any and all awards made for the taking by eminent domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the Mortgaged Premises, including, without
limitation, any awards resulting from a change of grade of streets and awards for severance damages;

TOGETHER WITH all Intangibles;

TOGETHER WITH all other right, title, interest, estate or other claims of every kind and
character, both in law and in equity, which Mortgagor now has or at any time hereafter acquires in
and to the Mortgaged Premises, the Realty and Buildings and Improvements thereon and all Property
of Mortgagor that is used or useful in connection with the Realty and the Bulldmgs and
Improvements located thereon; and

TOGETHER WITH all proceeds and products of the foregoing. -

TOHAVE AND TO HOLD the Mortgaged Premises, together with all rxghts, estates, powers
and privileges appurtenant or incidental thereto unto the Mortgagee forever.
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Mortgagor warrants that it has good and marketable title to the Mortgaged Premises, subject
only to the Permitted Exceptions, and is lawfully seized and possessed of the Mortgaged Premises,
and every part thereof, and has the right to convey the Mortgaged Premises; and that the Mortgaged
Premises are unencumbered except as to the Permitted Exceptions and as may be herein provided.
Mortgagor hereby binds itself, its successors and assigns to warrant and forever defend the title to
5 the Mortgaged Premises unto the Mortgagee, its successors and assigns, against every person now
rf . or hereafter lawfully claiming or otherwise claiming the same or any part thereof, subject to the

Permitted Exceptions.

o SECURED OBLIGATIONS

F‘ : 3.1 Secured Obligations: This copveyance is made on the following covenants, terms
s and condltlons, and for the purpose of secunng and enforcing the Secured Obligations.

; 4.1 . Security: As additional security for the payment and performance of the Secured
E Obhgatlons Mortgagor transfers and assxgns unto Mongagee all of Mortgagors nght tltle and
interest in, to and under:

(a) All judgments, awards of damages and settlements hereafter made as aresult .
of condemnation proceedings, the taking or use of all or any part of the Property under the
power of eminent domain or by deed in lieu thereof; or for any damage (whether caused by
such taking or otherwise) to the Propetty, or any part thereof, or to any rights appurtenant
thereto. Promptly upon obtaining knowledge of the institution of any proceeding for the
condemnation of the Property or any portion thereof, or any other proceedings which may
or could result in injury or damage to the Property or any portion thereof, Mortgagor shall
N promptly notify Mortgagee of the pendency of such proceedings. Mortgagee may, at its
Bv . option, participate in any such proceedings, and Mortgagor shall reimburse Mortgagee for
v any costs and expenses incurred in any manner by Mortgagee in connection with any such
proceedings; and in any event, Mortgagor shall from time to time punctually deliver to
Mortgagee all instruments requested by it to permit such participation. Mortgagor shall, at
its expense, diligently prosecute any such proceedings, and shall consult with Mortgagee, its
attorneys and agents, and cooperate with them in the carrying on or in the defense of any -
such proceedings. Mortgagor hereby absolutely and unconditionally assigns and transfers
g all such proceeds, judgments, decrees and awards to Mortgagee; Mortgagor agrees and
P , authorizes Mortgagee to collect, adjust or compromise such proceedings, actions, judgments,

: decrees and awards; and Mortgagor agrees to execute such further assignments of all such
b proceeds, judgments, decrees and awards as Mortgagee may request. Mortgagee is hereby
g authorized, in the name of Mortgagor, to execute and deliver valid acquittances for, and to
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appeal from, any such judgment, decree or award. Mortgagee shall not, in any event or

circumstance, be liable or responsible for failure to collect or exercise diligence in the pursuit
or collection of any such proceeds, judgments, decrees .or awards. - Funds from such
proceedings, actions, judgments, decrees and awards shall first be applied to reimburse
Mortgagee for all reasonable costs and expenses, including attorneys' fees and costs,
associated with or arising from such condemnation proceedings or actions, and second, shall,
at Mortgagee's option, (a) be applied without prepayment premium or penalty to the Secured
Obligations, in such order as Mortgagee may, in its sole discretion, determine and without

. regard to impairment of the Propety, or.(b) be retained by Mortgagee to repair or restore the

Property, or (c) be released to Mortgagor; however, it is expressly understood that any such
release or application shallnot cure or waive any default under the Fipancing Agreement or
this Mortgage. In any event, Mortgagor shall not be excused int the'payment of any unpaid
portion of the Secured Obligations. Ifuponconclusion of any.condemnation proceeding or
action, there results from such taking any damage, 10ss or"destruCtion of the Property,

irrespective of whether any proceeds from ‘such taking are obtained or obtainable, Mortgagor =

shall give immediate notice thereof by mail to Mortgagee, and unless otherwise so instructed
by Mortgagee, Mortgagor shall, provided Mortgagee makes the condemnation proceeds, if

~ any, regarding the portion of the Property which was the subject of the taking, available to

Mortgagor in accordance with this Paragraph 4.1(a), promptly restore, repair, replace and

_rebuild the Property as nearly as possible to its value, condition and character immediately

prior to such damage, loss or destruction at Mortgagor's sole cost and expense. Such
restoration, repair, replacement or rebuilding shall be in accordance with a restoration

program approved by Mortgagee. If Mortgagee elects to retain such proceeds to repair ot -

restore the damaged Property, Mortgagee may further elect either to disburse directly such

proceeds to Mortgagor to complete such¥epair or réstoration, or to retain such proceeds in

a noninterest bearing escrow until completion of a restoration program as described in
Section 6.8 hereof. Subject to fulfillment of the conditions described in Section 6.8 hereof
in respect to the permitted use of insurance proceeds for reconstruction following a casualty

‘loss, Mortgagee shall not unreasonably withhold its consent to the use of condemnation

proceeds to repair or restore damage to the Property. -

(b) . All Cash Collateral of the Property, including but not limited to, unsevered
crops and timber, to Mortgagee as a prlrnaxy secunty for the Secured Obhganons, subject to
the followmg terms;

(1) Notwnthstandmg anythmg to the contrary contaxned hcrem,
that so long as there exists no Event of Default, Mortgagor
shall have the right under a license granted hereby to collect,
but not prior to their accrual, all Cash Collateral from the

Property. All rights and privileges contained in Article 9
hereof may additionally be exercised as such rights and pri-
vileges are cumulative of the rights and privileges contained -
in this subsection (b), and Mortgagee will not have been
deemed thereby to have made an election of remedies.
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(ii) - ‘That upon any such Event of Default, Mortgagee may, at its = -
. option, enter upon the Property and collect such Cash Col-- .
lateral from the Tenants or Mortgagor without being deemed
- amortgagee in possession; however, Mortgagor hereby agrees
- that only for the purpose of collection of such Cash Collateral
shall Mortgagee have constructive possession of the Property.
Mortgagee shall never be liable for its failure to collect or
exercise-diligence in collection of such Cash Collateral, or for \
it entenng upon or operatmg the Mortgaged Prennses. e et

(iii) The assxgnment of Cash Collateral contamed in thrs sub- :
' section (b) shallterminate automatically without the necessity .
of notice upon the release of this Mortgage, or by foreclosure -

or other extmgulshment of the lien of thrs Mortgage

The provrsrons contamed in thls subsectron (b) shall apply to all 1tems that may be Cash |
Collateral notwrthstandlng those items that may be mcluded in another form of Collateral

Subject to Section 11.24 hereof Mortgagee ] nght of recovery under this Mortgage wﬂl be
limited to Twelve Mllhon Seven Hundred Thousand Dollars ($12 700,000).

4.2 thgr_dm_aﬂgn__tg_ngm Nothing in this Mortgage shall ever be construed as
subordinating it to any Lease; provided, however, that any proceedings by Mortgagee to foreclose
this Mortgage, or any action by way of its entry into possession after default, shall not operate to
~ terminate any Lease which has been the subject of an attormnment and subordination agreement
executed by Mortgagee; and Mortgagee will not cause any Tenant under any such Lease to be
disturbed in his or its possession and enjoyment of that portion‘of the Property under such Lease as
long as such Tenant shall continue to perform fully and promptly all of the terms, covenants and
provisions of such Lease and such attornment and subordination agreement. All other subordinate
Leases may, at the option of Mortgagee, be terminated by any foreclosure actron.

. 43  Mortgagee's Expenses: In the event Mortgagee ever collects Cash Collateral wrth .
or without entering upon the Property, it shall pay all costs of such collection, compensate itself and
its agent, if any, for such collection in a reasonable and customary fashion, and reimburse itself for
any advances made to pay such costs.. Such costs, compensatron and rermbursement are to be paid
from, but not limited to, such Cash Collateral el t :

‘Mortgagor unconditionally represents and warrants to Mortgagee as follows:
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5.1  Organization and Power: Mortgagor has all requisite power, and has or will obtain
and will maintain all governmental certificates of authority, licenses, permits, qualifications and

documentation to own, lease and operate its properties and to carry on its business as now being, and
as proposed to be, conducted. Mortgagor, each of its members-and each of the members of such
members that is not a natural person is duly organized, validly existing and in good standing under
applicable law,

Yalidity of Security Documents: The execution and delivery of the Sécurity

Documents to which Mortgagor-is a-party, the performance by»Mortgagor under the Security

Documents to which Mortgagor is a'‘party‘and the incurring of the Secured Obligations: (a) are
within Mortgagor's powers aud;  where applicable; have been duly autherized by Mortgagor's
members or other necessary parties; and all other requisite action for such authorization has been
taken; (b) have receivedgany:and all requisite prior governmental approval in order to be legally
binding and enforceable in accordance with the terms thereof; and (c)'will not violate, be in conflict
with, result in a breach of or constitute (With duenotice or lapse‘of time, or both) a default under any
Legal Requirement or result in the creation or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of Mortgagor's property or assets, except as contemplated by the
provisions of the Security Documents. The Security Documents to which Mortgagor is a party
constitute the legal, valid and binding obligations of Mortgagor and others obligated thereunder in
accordance with their respective terms.

5.3  Title to Mortgaged Premises and Lien of this Instrument: (a) Mortgagor has fee
simple title to the Realty and Buildings and Improvements, and good and marketable title to the Fix-.
tures and Collateral, free and clear of any liens, charges, encumbrances, security interests and
adverse claims whatsoever, except the Permitted Exceptions. This Mortgage constitutes a valid, sub-
sisting, first lien Mortgage on Mortgagor's interest as aforesaid in the Realty, the Buildings and
Improvements, and the Fixtures, and a valid, subsisting first security interest in and to the Collateral
and Cash Collateral, subject only to the Permitted Exceptions. (b) Mortgagor has done nothing to
impair its title to the Property, subject only to the Permitted Exceptions. (c) Mortgagor will defend
the title to the Property against any claim made through it. (d) Mortgagor has examined the
Permitted Exceptions and they do not, in Mortgagor's opinion, materially impair marketability of title
to the Property.

54 YN ax and Mech jens Mortgagorhasﬁledall
federal, state, county, mumclpal and c1ty income and other tax returns requnred to have been filed
by it, and has paid all taxes which have become due pursuant to such returns or pursuant to any
assessments received by it, and Mortgagor knows of no basis for any additional assessment in respect
of any such taxes except as otherwise disclosed to Mortgagee. Mortgagor has paid or will pay in full
all sums now or hereafter owing or claimed for labor, material, supplies, personal property, whether
or not forming a Fixture hereunder, and services of every kind and character used, furnished or
installed in or on the Property, and no claim for such sums now exists or will be permitted hereafter
to be created.
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5.5  Litigation: Except as previously disclosed to Mortgagee in writing, there is no
litigation or administrative proceeding of any kind pending or, to the best of Mortgagor's knowledge,
threatened, in respect to the Property or any part thereof or which, if adversely determined, would
result in a material adverse change in the financial condition, busmess operatlons or propemes of
Mortgagor. :

5.6 ~ Usury: Neither this Mortgage, the Financing Agreement nor any payment required
to be made by Mortgagor under any Security Document violate any applicable law, ordinance or
regulation pertaining to usury and, without limiting the foregoing, Mortgagor to the fullest extent
permitted by law hereby expressly waives and relinquishes any and'all defenses against enforcement
of this Mortgage, the Financing Agteement, or any Security Document based upon usury.

5.7 Infm;ma_ﬁnn Allinformation, reports, papers and data given to Mortgagee by Mort-
gagor with respect to Mortgagor and the Mortgaged Premises are true, accurate, complete and correct

in all material respects and do'not omit any fact'which must‘be included to prevent any other facts

contained therein from being materially mxsleadmg or false.
ARTICLE 6
AFFIRMATIVE COVENANTS

Mortgagor unconditionally covenants and agrees with Mortgagee as follows:

6.1  Payment and Performance: Mortgagor will pay the Secured Obligations as and
when called for in the Financing Agreement and the Security Documents, and will perform all of its

obligations thereunder in full on or before the dates the same are to be performed.

6.2  Entity Existence: Mortgagor will preserve and keep its existence in full force and
effect and in good standing, will preserve and maintain all its rights, licenses, franchises, trade names
and trademarks, will timely file any and all tax reports'and returns, and wxll timely pay all franchlse
and other taxes of any kind Mortgagor is required to pay

6.3  Compliance with Legal Requirements: With respect to the Property, Mortgagor

will promptly and faithfully comply with, conform to, obey and perform all present and future Legal
Requirements at Mortgagor's cost; provided, however, that Mortgagor may, at Mortgagor's cost and
expense, diligently contest any Legal Requirement by appropriate proceedings so long as the
enforcement of such Legal Requirement and any fines, penalty or other remedy for the failure to
comply with such Legal Requirement, is fully stayed during the entire period of such contest.

6.4  Lien and Security Interest Priority: Mortgagor will protect and defend the lien and

security interest status of this Mortgage, subject to the Permitted Exceptions, and will not act to,
acquiesce in or allow any mortgaging, hypothecating or encumbering of the Property with any other
lien or security interest of any nature whatsoever, whether statutory, constitutional or contractual,
regardless of whether such lien or security interest is allegedly or expressly inferior to the lien and
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: ‘ secunty mterest created by thxs Mortgage and if any such hen or security 11nterest 1s asserted agamst f
. the Property, Mortgagor will promptly, and atits own cost and expense, (a) within ﬁve ) days from .
the date such hen or secunty interest is so asserted grve Mortgagee notxce of the assertlon of such‘

. gageeor rexmburse Mortgagee for any reasonable expenses, mcludmg wrthout hmltatlon, appraxSal :
fees and expenses, recervershlp fees and expenses, reasonable attomeys fees and legal: expenses,
"iwhrch are mcurred or expended in connectlon w1th (a) any event’ hlch in Mortgagee s reasonable

G % > C156
L of 1ts nghtsand rcmcdxes hereunder or under the Fmancmg Agreement ‘cr any other ,Segurxty
andemmfy "and hold 'harmles' M ‘

Lperformed under any Securxty Document or on account of any transactton ansmg 'out of or. m any
i’way connected w1th the Property or thh any. Secunty Document mcludmg but not lrmlted to any.

= 6.7 Mortgagorwxll dulypay and discharge, or cause to be
S and dxscharged pnor to delmquency. all Impositions and furmsh Mortgagee recerpts upon’ ‘
. ”evxdencmg such payments not less than ten (1 0) days P th - applicabl dﬁ ]

 gagor may, however, if perrmtted by iaw and if s,nstallm

ﬁlmg of a lien against the M"“gaged Pmmlses’k

sz"-Anytlung herem contained to the contrary notwithstanding Mortgagor may contest or object -
. to the legal vahdrty or amount of any Impos1trons'and may institute appropnate procee,f ngs as

Mortgagor consrders necessary thh respect th reto, ’ ction
’ ! ciMortgagor is

w objectmg to or contestmg Imposmons pnor to the tax authorlty s dchn uency date and has given




or mamtam any contest or objectxon to any Imposmons unless Mortgagor (1) gtves wntten ncttce to .

: :‘Mortgagee of such contest or objection at least thirty (30) days before the delmquency date of such. e e
- Impositions; (ii) either (a) shall have duly paid the full amount of the Impositions under; protest; ()
i ‘posts with Mortgagee one and one-half (1-1/2) ttmes the full amount under contest plus all interest, . e ;
costs, expenses and penalt1es, from a surety company quallﬁed to do busmess in the State, secunng L
= payment of said Impositions, said company and the form, contents, and amount of thebondtobe = -

'subJ éct to the written approval of Mortgagee, which approval shall not be ;unreasonably thhheld
Ot (c) at Moﬂgagors expense obtams tltle insurance in favor of Mortgagee insuring over any lien .

- stay of all proceedmgs to enforce any Judgment for collectlon of the Imposrttons .If Mortgagor seeks' i

- f’a reductlon of or contests the Imposmons, the fallure on Mortgagors part to pay the Imposmons

‘.:iPremtses shall not constttute a default 50 long as Mortgagor comphes with the provrsrons of this

aragraph Mortgagor, promptly after the ﬁnal determmatlon of such proceedmg or contest shall - '

replacement value thereof -All pohcxes of i msurance, types of coverages, Qerage amoun 5, and
;~~quahty of insuring companies shall be as Mortgagee may reasonably require. Mortgagor shall also -
. secure. and place such pOllClCS on deposxt wrth Mortgagee together thh such endorsements

‘explosxon, wmdstonn ‘hail, tornado, earthquake flood (1f the Property is’ located in an 1dent1ﬁed

. flood plain or mud slide hazard area designated by the Federal Emergency Management Agency or-
iy other agency or subdwrsxon of the federal state or local govemment in'which ﬂood msurance has |

¢ mlmmum pertod of one year) glass breakage and pubhc habxhty Jf renewal pohcles for such :

0 ‘required coverages are not delivered to Morigagee fifieen (15) days before the expiration of existing

~ policies, Mortgagee may, but shall not be -obligated to, obtain such policies on behalf of Mortgagor

- (or such insurance pohcxes insuring Mortgagee alone), and pay the premiums  of such pohcles. ‘Any

- ‘such payment of premiums by Mortgagee shallbe an advance secured hereby, and shall bear interest

. from the date of such advance at the Default Rate, and shall, at the option of Mortgagee, be repayable“‘;‘
G 1mmed1ately upon demand.’ Should Mortgagor fail to repay Mortgagee any such advance with

" interest as provided herein within ten (10) days after written demand for repayment, Mortgagee may,

at its option, declare the Secured Obligations 1mmed1ately due and payable, and avail itself of-any -

~ and all remedies provided herein; and neither the exercise nor the failure to exercise the foregoing

 options by Mortgagee shall be deemed a waiver or release of its rtght to thereafter declare a default
' : hereunder by reason of. sucb t‘arlure of Mortgagor to keep | observe perform 1ts_ obhgatxons |

. of this Section 6. 8, Mortgagor assrgns to Mortgagee all its nght tttle and mter ,

of tnsurance, and authonzes Mortgagee to. eollect for,
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: covered by the provrsrons of such pohcres and to collect loss proceeds (less expenses of collectron) i
i Subject to Mortgagors nghts to restore’ Or repair the Property in accordance. with the following |
- sentence, in the event of any loss or damage to the Property, Mortgagee may ¢ elect (a) to make the -

= proceeds of casualty insurance on the Property, after deducting therefrom : any expenses incurred by

 the Mortgagee in the collection thereof, available to the Mortgagor for the repair, rebuilding or
t_j_restoratron of the Burldmgs and Improvements on the Property or (b) to apply such msurance" s

: vmarntammg not less than one year 5 busmess mterruphon msurance onthe Property, then Mortgagee
: shall not unreasonably wrthhold rts approval to the apphcatron of rnsurance proceeds to restoratron

rebutldmg, the Bulldxngs and Improvements shall be; so reparred restored or reburlt so asto be of
, at least equal value and substantrally the same character as prior t to such damage or destructron, in
~a-good and Workmanhke ‘manner in “conformity with all govermnental statutes, ordinances andﬁ
regulatrons. Ifthe insurance proceeds are made avatlable for repair, reburldmg or, restoratron, such

1 proceeds shall be disbursed by Mortgagee ora drsbursrng party chosen"by Mortgagee ("Disburs ng
- Party")in accordance with procedures satisfactory to the Mortgagee including deltyery of ‘plans and
e specrﬁcatrons for approval by the Mortgagee, satrsfactory evidence of the cost of completron thereof

- and architects' certlﬁcates, waivers of lien, contractors' and subcontractors swom statements, title

o :_eontm ations and other evrdence of cost and payments 50 tha‘ the stbursmg Party can verrfy that

the | ounts rsbu sed from time to time are represented by completed and m-place work and that
’such ‘work 18 ﬁee and clear of mechanics' hen claims except for liens which are bemg contested by

: - the Mortgagor in accordanc - with the terms-of this Mortgage.” No payment made prior to the final

_completion of the work shall exceed ninety percent (90%) of the value of the,worlg performed from

/  time to time, and at all times the undisbursed balance of such proceeds remaifiing in the hands of the
- Disbursing Party shall be at least sufficient to pay for the cost of completion of the work free and

*clear of liens. If the cost of rebulldmg, repairing or restoring the Buildings and Improvements may

reasonably exceed the sum of Fifty Thousand Dollars ($50,000, OO);jthen the’ Mortgagce must
approve plans and specrﬁcatlons of 'such work before such work shall be commenced. If such
 insurance proceeds are insufficient to pay for the cost of completton of such work the Mortgagor

. shall promptly pay any addmonal amounts requlred therefon Any surplus wlnch may remain out of
-~ such insurance proceeds, after payment of the cost of reparr, reburldrng, r restoration, and. the

freasonable charges of the Disbursing Party shall at. the opnon of the Mortgagce, be apphed o
- account of the Seoured Obligations without | prepayment premium or penalty, or paid t an party

ek * entitled thereto as the same appear on the records of the Mortgagee.. Any interest

* proceeds of insurance held by the stbursmg arty shall be deemed, used and applied as insurance
i proceeds. Notwrthstandmg anythmg in this paragraph to the contrary, in the event of ¢ any casualty
~ tothe Property the cost of repair - of whrch does not exceed $100, 000. 00 thetMortgagor may adju

~and compromise such loss to the extent’ ‘covered by policies of insurance and ‘may collec

| ‘proeeeds thereof provrded that such proceeds shall be disbursed to complete: the-
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restoration of the Buildings and Improvements damaged by such casualty and all such repairs and
restoration shall be performed in a good and workmanlike manner, in conformrty with all
governmental statutes, ordinances, and regulatrons and free of liens.

6.9  Escrows for Impositions: That to assure the performance and drscharge of Mortg-
agor's obligations under Section 6.7 and 6.8 of this Article 6, but not in lieu of such obligations,
Mortgagor shall, at the option and upon the direction of the Mortgagee, deposit with Mortgagee,
either concurrently with the execution and delivery of this Mortgage or at any time thereafter, a
prorated sum for funding an escrow-for payment of Impositions, including but not limited to, ad
valorem taxes, assessments and charges (which charges for the purpose of this Section shall include,
without limitation, water andwsewer rents) against the Property;and for payment of premiums for all
policies of insurance required hereby, based on One"Hundred Ten Percent (110%) of the applicable
amounts for the preceding year.) In.the event such election is-made, Mortgagor shall deposit with

Mortgagee on the first day of each month, an amount estimated by Mortgagee or its designee to be

equal to one-twelfth (1/12th) of One Hundred Ten Percent (110%) of the annual Impositions to have
funds available to pay, at least fifteen (15) days prior to the due date thereof, the next maturing
Impositions. In the event the monthly installment of Impositions so paid are not sufficient to pay
such Impositions when due, then after notification by Mortgagee, Mortgagor will promptly deposit
with Mortgagee an amount sufficient to pay such Impositions, Any excess over the amounts required
for such purposes shall, at Mortgagee's option, either be held by Mortgagee for future payment of
such Impositions, or be applied to the Secured Obligations in such order and manner as Mortgagee
may elect, or be refunded to Mortgagor. Mortgagee may, at its sole discretion, directly pay such
Impositions in such manner and at such times as it may deem advisable; however, in no event shall
Mortgagee be liable for any damages arising out of Moitgagee's manner or method of estimating or
of making such payments. Mortgagee shall have no duty or liability to inquire as to the existence,
necessrty for, or making of any protest of said Impositions. If there is a default under any of the
provrsrons of this Mortgage resulting in a foreclosure sale of the Property, or if Mortgagee otherwise
acquires the Property after default, Mortgagee is authorized and may, at its option, apply at the time
of commencement of such proceedings, or at the time the property is otherwise acquired, any funds
then accumulated in such escrow account as a credit against any amount then remaining unpaid or
any Secured Obligations in such order and manner as Mortgagee may elect. All such deposits shall
be held by Mortgagee in an interest bearing account at an institution of Mortgagee's choice, which
may include itself, with the interest earned thereon to be pard to Mortgagor

6.10 Repair: Mortgagor wrll place and thereafter keep the Property in not less than the
order, repair and operating condition existing on the date hereof, causing all necessary repairs,
alterations, renewals, replacements, additions, betterments and improvements to be promptly made
thereto, and will not allow any of the Property to be misused, abused or wasted, or to deteriorate,
except for reasonable wear and tear, Mortgagor will promptly replace all worn-out or obsolete
Fixtures or Collateral covered by this Mortgage and necessary for the operation and maintenance of
the Property with Fixtures or Collateral comparable to the replaced Fixtures or Collateral when new;
and will not, without the prior written consent of Mortgagee, remove from the Property any Fixtures
or Collateral covered by this Mortgage except as provided herein, nor make structural alterations to
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4 :the Property or'any other alteratrons thereto whrch in the}opmron of Mortgagee, wo’:uld"matenally

L ’ Subjectgto Mortgagor S rrght to contest in accordance .
i wrth Sectrons 6 7 and 9 11 hereof, if Mortgagor shall default in the payment of any Imposmon

_of tlus or any other obhgatron hereunder, mcludrné but not llmrted to, those covermg preservatron

 ofthe Property and prevention of physrcal waste thereto, then Mortgagee, at its option, may but shallr;

| ’} - not be obligated to, perform, observe or cure the same, and- any. payments made by Mortgagee which
- are rncurred for costs or expenses in connectron therewrth shall'be an advance secured hereby and :
”'shall bear mterest :from the date}of such advance at the Default. Rate and shall at the optron ot‘ o

e o ; for. repayment of the same, Mortgagee may, at 1ts optlon, declare all Secured Obllgatrons“
il }rmmedrately due and payable, and avarl 1tself of any and all remedies provrded herem' and neltheri

i ,,,of the holder of & any lien or clarm, or to the nghts of any taxrng authorlty Mortgagee shall be the sole

. judge of the legalrty, vahdrty and pnonty of any matter for whrch any advance is made° of the

. empowered to enter, and to authorrze its. agents, WOrkmen and others to enter upon the Property or

iy any part thereof for the purpose of performmg, observmg or curmg any such defaulted obhgatron ;

. ‘promptly ‘correct any defect, error or omission which may be drscovere_d in the contents of this
- Mortgage, or in ‘any other 'Secunty Document, or in he execution or ‘ackn ,wledgment of any of
 them; (b) execute, aclmowledge, deliver and record or file such further instruments (mcludmg with

& f“'out lurutatron, further Mortgages, Secunty agreements, ﬁnancrng statements, contmu ation sta

“.and assrgnments of leases and cash collateral) and to do such further acts as may be necessary,
~/ desirable or proper to.carry out more eftectrvely the purposes of thrs Mortgage and such’ other.
* instruments given to collateralize the. obligations secured hereby, and to subj ect all of the Property
to the liens and security interests created herein, mcludmg specrﬁcally but wrthout hmltatron' any..
-~ “renewals, additions,’ substrtunons, replacements, or appurtenanccs to'the Property, and (c) execute
acknowledge, dehver, procurc and record or ﬁle any document or 1nstrument (mcludmg*Wt u
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6.13  Partial Releases: Mortgagee, at its reasonable option and without notice, may release
any part of either the Mortgaged Premises or Collateral, or any person liable for any of the Secured
Obligations, without in anyway affecting the lien and security interest hereof or the liability of any
other person or entity liable for any of the Secured Obligations. With respect to any part of the
Property not expressly released, Mortgagee may agree with any party obligated on any of the Secured
Obligations or having any interest in the Property to modify or extend the time for payment of any
party or all of the debt. Such agreement shall not in any way release or impair the lien and security
interest hereof, but shall extend the lien and security interest hereof as against the title of all parties
having any interest in the Property. Unless otherwise expressly provided herein, Mortgagor shall have
the right of partial release of the Property.

6.14 Releases: Uponthesale of the Property, Mortgagee will rélease this Mortgage provided
that Mortgagee shall have received the following, all in form and substance acceptable to Mortgagee
in its reasonable discretion: | (i), a" first priority security interest and collatéral assignment of all

. membership interests (the "Collateral Assignment of Membership Interests") in 33 W. Monroe,

L.L.C., a Delaware limited liability company ("33 Menroe"); (ii) financing statements evidencing the
Collateral Assignment of Membership Interests; (iii) all consents, acknowledgments and approvals
required or requested by Mortgagee in connection with the Collateral Assignment of Membership
Interests; (iv) an opinion of counsel relating to, among other things, the enforceability of the Collateral
Assignment of Membership Interests; (v) written evidence certifying that the Collateral Assignment
of Membership Interests is permitted under the organizational documents of 33 Monroe and does not
conflict with, constitute an event of default under, or result in a breach of or a violation of the
provisions of any agreement or other instrument of which 33 Monroe is a party, or by which its
properties or assets are bound; (vi) written evidence confirming that the real property owned by
33 Monroe and located at 33 West Monroe, Chicago, Illinois, is not encumbered by mortgage
indebtedness in a principal amount in excess of $67,000,000 on the effective date of the requested
release; (vii) payment of all charges, fees (including attorney's fees and expenses), expenses and costs
incurred by Mortgagee or any third party in connection with the requested release and the Collateral
Assignment of Membership Interests; and (viii) such other documents, certificates, agreements and
assurances as Mortgagee may request in its reasonable discretion.

Notwithstanding the foregoing, upon the sale of the Property, Mortgagee will release this
Mortgage: (i) if Mortgagee does not accept the Collateral Assignment of Membership Interests as
substitute collateral for the Property (pursuant to the terms of the preceding paragraph) and Mortgagor
tenders to Mortgagee, in lieu of the Mortgage, as cash collateral the greater of (A) the net proceeds
from the sale of the Property, and (B) $10,000,000 (the "Cash Collateral"); or (ii) if Mortgagor elects
to substitute the Cash Collateral in lieu of the Collateral Assignment of Membership Interests.
Mortgagee may, at its election, apply all or a portion of the Cash Collateral to reduce the amount
outstanding under the Secured Obligations or maintain such proceeds in a cash collateral account at
Mortgagee's office, subject to the sole dominion and control of Mortgagee, as additional security for
the Secured Obligations. Mortgagor acknowledges and agrees that Mortgagee has not reviewed the
organizational documents of 33 Monroe and such organizational documents shall be acceptable to
Mortgagee as determined by Mortgagee pursuant to the preceding paragraph.

6.15 Subrogation: That to the extent that any proceeds are disbursed by Mortgagor to pay
the indebtedness secured by any outstanding lien, security interest, charge or prior encumbrance
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against the Property, if such proceeds shall have been advanced by Mortgagee at Mortgagor's request
or otherwise pursuant to the terms of this Mortgage, Mortgagee shall be subrogated to any and all
rights, security intcrests and liens owned by any owner or holder of such outstanding liens, security

interests, charges or encumbrances, u'respectxve of whether said liens, security interests, chargesor_ . . . . _

encumbrances are released, and it is expressly understood that in consideration of the’ payment of

such indebtedness by Mortgagee, Mortgagor hereby‘walves 'and releases all demands and causes of -

actlon for offsets, paymcnts and rentals to, upon and in connectlon with such mdebtedness

6 16 mquf_Rg_dgmnﬂgn That Mortgagor, to the extent penmtted by law hereby
waives (a) the benefit of all laws now existing or that hereafter may be enacted providing for any

appraisement before sale of any portion of the Mortgaged Premises and (b) the benefit of all laws
that may be hercafier enacted in any way extending the time for the enforcement of the collection
of the Secured Obligations or creating or extending a period of redemption from any sale made in
collecting such Secured Obligations. To the full extent Mortgagor may do so under applicable law,

Mortgagor agrees that Mortgagor will iot &t any time'insist upon; plead, claim or take the benefit

or advantage of any law now or hereafter in force providing for any appraisement, valuation, stay,
extension or redemption, and Mortgagor, for Mortgagor and Mortgagor's heirs, devisees,
representatives, successors and assigns, and for any and all persons ever claiming any interest in the
Mortgaged Premises, to the extent permitted by law, hereby waives and releases all rights of
redemption, valuation, appraisement, stay of execution, notice of election to mature or declare due
the whole of the indebtedness secured hereby and marshaling in the event of foreclosure of the liens
hereby created. If any law referred to in this paragraph and now in force, of which Mortgagor's heirs,
devisees, representatives, successors and assigns or other person might take advantage despite this

- Section, shall hereafter be repealed or cease to be in force, such law shall not thereafter be deemed

to preclude the application of this Section. To'the fullest extent permitted by law Mortgagor

expressly waives and relinquishes any and ail rights and remedies that Mortgagor may have or be

able to assert by reason of applicable law pertaining to the rights and remedies of sureties. Without

limiting the foregoing, but in addition thereto and in amplification thereof, Mortgagor hereby
expressly waives any and all rights of redemption from sale under any order, judgment or decree of
foreclosure of this Mortgage, on its own behalf and on behalf of each and every person, excepting
only decree of judgment creditors of the Mortgagor acquiring any interest in or title to the Mortgaged
Premises subsequent to the date hereof, it being the intent hereof that any and all such rights of
redemption of the Mortgagor and all other pcrsons are and shall be deemed to be hereby waived to

the full extent permitted by law.

6.17 Annual Statements: That Mortgagor shall fumish Mortgagee with the financial
statements and operating statements covering the operation of the Property in form and substance

and as and when required by the Security Documents.

6.18 Investment Information: That Mortgagor understands that Mongagoe mey scl, or
may offer for sale, an interest or interests in the Guaranty and secured by this Mortgage. Moitigaio
covenants and agrees that it will, promptly upon request of any bona fide purchaser or offcree as to
any such interest, furnish an estoppe! certificate in form and content reasonably gatisfactory 1o the
Mortgagee setting forth the amount of the Secured Obligations outstanding from time o tung #6d
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whether or not any default, offset or defense is alleged to exist agamst the Secured Obhgatlons and,
if so, specifying the nature thereof.

6.19 Manager: That Mortgagor shall cause the Mortgaged Premlses to be managed by
a managing agent reasonably satisfactory to Mortgagee.

6.20 Eingngjng_Agmmgm_and_Gmmn' That Mortgagor will perform all of its

obligations under the Financing Agreement and the Guaranty, all of the provxs1ons of Wthh are
incorporated herein by this reference; :

ARTICLE?
NEGATIVE.COVENANTS

Until all Secured Obligations shall‘have been paid in full, Mortgagor hereby covenants and :
agrees with Mortgagee that:

- 7.1 Use Violations: Mortgagor shall not use, maintain, operate or occupy, or allow the
use, maintenance, operation or occupancy of the Property in any manner which (a) violates any Legal
Requirement in a manner which materially adversely affects the value of the Property; (b) may be
dangerous unless safeguarded as required by law; (c) constitutes a public or private nuisance; or (d)
makes void, voidable or cancellable any insurance then in force with respect to the Property.

7.2 Alterations: Mortgagor shall not commit or permit any material physical waste of
the Property, whether commissive or permissive and will not make or permit to be made any
alterations or additions to the Mortgaged Premises of a material nature without the prior written
consent of the Mortgagee.

7.3 Replacement of Fixtures and Collateral: Except as otherwise provided herein,

Mortgagor shall not convey, transfer, assign, remove, demolish, erect, add to or materially alter any
Building and Improvement, Fixture or Collateral now or hereafter subject to the lien and security
interest of this Mortgage, without the prior written consent of Mortgagee. Mortgagor, however, shall
have the right, without the prior written consent of Mortgagee to remove and dispose of such
Fixtures and Collateral (hereafter referred to in this paragraph as "Replaced Equipment") free from
the lien and security interest of this Mortgage, as from time to time may become non-functioning or
obsolete, provided that, if such item is necessary for the operation or maintenance of the Property,
either simultaneously with or prior to such removal, such item shall be replaced with an item of
similar function with a value at least equal to that of the Replaced Equipment and free from any
lease, lien, title retention, or security interest or other encumbrance. By such removal and
replacement, Mortgagor shall be deemed to have subjected such replacement letures and Collateral
to the lien and security interest of this Mortgage. :

74  Due on Sale or Further Encumbrance Clause: In determining the adequacy of the -
security represented by the Guaranty, the Bank has examined the creditworthiness of Mortgagor,
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found it acceptable and relied and continues to rely upon same as the means of repayment of the
Secured Obligations. Mortgagor recognizes that any secondary or junior financing placed upon the
Property, (a) may divert funds which would otherwise be used to pay the Secured Obligations;
(b) could result in acceleration and foreclosure by any such junior encumbrancer which would force
Mortgagee to take measures and incur expenses to protect the security; (c) would detract from the
value of the Property should Mortgagee come into possession thereof with the intention of selling
the Property; and (d) would impair Mortgagee's right to accept a deed in lieu of foreclosure as a
foreclosure by Mortgagee would be necessary to clear the tltle to the Property -

: In accordance thh the forcgomg and for the purposes of (1) protectmg Mongagec s sccunty,
both of repayment by Mortgagor and of valueof the Property; (ii) givingthe Mortgagee the full
benefit of the bargain and contract with Mortgagor; and (iii) keeping the Property free of subordinate
financing liens, Mortgagoriagrees that any. sale, transfer of title, conveyance, assignment, transfer,
lien, pledge, mortgage, security interest or other encumbrance (or any agreement to do any of the
foregoing) of the Property or any part thereof or interest therein or, of any interest in Mortgagor, of
any interest in a general partner of Mortgagor to any party other than an Affiliate, whether
involuntary or by operation of law, except for a taking by condemnation or eminent domain, and
except for the Permitted Exceptions, such matters as are being contested in accordance with Sections
6.7 or 9.11 hereof, or as expressly permitted below in this Section 7.4, without the Mortgagee's prior
written consent, or as expressly permitted below shall be an Event of Default hereunder, Any
consent by the Mortgagee or any waiver of an Event of Default under this Section shall not constitute
a consent to, or waiver of any right, remedy or power of the Mortgagee upon a subsequent Event of
Default under this Section. Notwithstanding the foregoing, in the event that Mortgagee consents to -
any of the assignments or transfers hereinabove described, if any, Mortgagee may deal with any such
assignee or transferee of such interests with respect to the Property, the Secured Obligations, of any
of the terms or conditions of this Mortgage, the Financing Agreement, or any other Security
Document, as fully and to the same extent as it might with Mortgagor, without in any way releasing
or discharging Mortgagor from its liability or undertakings hereunder. In the event Mortgagor
commits or suffers or permits any of the foregoing prohibited acts, all Secured Obligations shall, at
the option of Mortgagee, become immediately due and payable, and Mortgagee may avail itself of
all remedies provided for herein. Notwithstanding the foregoing, Mortgagor may enter into
customary commercial leases in the ordinary course of business which do not involve more than
50,000 square feet of space in the Building and Improvements on the Property.

7.5  Platting, Replatting, Subdivision and Resubdivision: Mortgagor shall not here-

after, without the consent of Mortgagee, impose any restrictions, agreements or covenants which run
with the land upon the Mortgaged Premises, nor plat, replat, subdivide or resubdivide the Mortgaged
Premises except through action with or compliance with the requirements or procedures of any
Govemmental Authority, of any Legal Requirements, or through recordation in any rcquxrcd public

ofﬁcc
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ARTICLE 8
8.1  Representations and Warranties: Mortgagor unconditionally represents and

warrants to Mortgagee as follows: to the best of Mortgagor's knowledge, except as otherwise
disclosed in writing to the Mortgagee, the Mortgaged Premises and the use and operation thereof are

currently in compliance and will remain in compliance with all applicable Environmental Laws; to

- the best of Mortgagor's knowledge, except as otherwise disclosedsin writing to the Mortgagee, the --

Mortgaged Premises contain no environmental; health or safety hazards; to the best of Mortgagor's
knowledge, except as otherwisedisclosed.in writing to the Mortgagee, the Mortgaged Premises have
never been used for a sanitary land fill; dump or for the disposal, generation or storage of any
Hazardous Substances deposited orlocated in, under or.upon the Mortgaged Premisges, or any parcels
adjacent thereto, or on or affecting any part of the Mortgaged Premises or the business or operations

“conducted thereon in violation of any Environmiental Law; to‘the best 6f Mortgagor's knowledge,

except as otherwise disclosed in writing to the Mortgagee, no underground storage tanks are or have
been located on the Mortgaged Premises; to the best of Mortgagor's knowledge, except as otherwise
disclosed in writing to the Mortgagee, no portion of the Mortgaged Premises is presently contami-
nated by any Hazardous Substances and no storage, treatment or disposal of any Hazardous
Substance has occurred on or in the Mortgaged Premises in violation of any Environmental
Law; except as otherwise disclosed in writing to Mortgagee, Mortgagor has not received any notice
of any Hazardous Substance in, under or upon the Mortgaged Premises in violation of .any
Environmental Laws or of any other violation of any Environmental Laws with respect to the
Mortgaged Premises or has knowledge of any condition or event which would provide a basis for
any such violation with respect to the Mortgaged Premises; and except as otherwise disclosed in
writing to Mortgagee, Mortgagor has not received actual notice of and there are no pending or
threatened actions or proceedings, or notices of potential actions or proceedings, from any
governmental agency or any other entity regarding the condition or use of the Mortgaged Premises
or regarding any environmental, health or safety law.

8.2 = Covenants: Mortgagor will promptly notify Mortgagee in writing of any notices and
any pending or threatened action or proceeding in the future regarding the representations and
warranties in Section 8.1 hereof, and Mortgagor will promptly cure and have dismissed with
prejudice any such actions and proceedings to the satisfaction of Mortgagee. Mortgagor covenants
and agrees that, throughout the term of this Mortgage, no Hazardous Substances will be used or
stored for any purpose upon the Mortgaged Premises in violation of applicable Environmental Laws.

Mortgagor further covenants and agrees to perform and conduct (or cause to be performed
and conducted) any and all remedial work that is required by, is necessitated by or arises out of (a)
the presence, storage, use, transportation or Release of any Hazardous Substance on or in the
Mortgaged Premises or on or in other property emanating from the Mortgaged Premises; (b) any and
all Hazardous Substance Claims; or (c) any noncompliance with or violation of any Environmental
Law relating to the Mortgaged Premises (collectively "Remedial Work"). The foregoing
notwithstanding, Mortgagor shall not be required to perform Remedial Work which exceeds (either
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in scope or method) remediation which is customarily performed under the prevailing industry -

standards of reasonable prudence and with commonly available technology, unless required by
applicable Environmental Laws or by court order. The Remedial Work shall include but not be
limited to the work described in that certain Environmental Remediation and Indemnity Agreement
of even date herewith from certain affiliates of Mortgagor to Mortgagee, as that work relates to the
Mortgaged Premises. All Remedial Work shall be conducted (a) in full compliance with
Environmental Laws; (b) in a diligent and timely fashion by licensed contractors, and where such
contractor is not an environmental engineering firm or does not have staff environmental engineers,
under the supervision of a consulting gnyironmental engineer; (c) pursuant to a detailed written plan
for the Remedial Work approved by any public or private'agencies of persons with a legal or contrac-
tual right to such approval, or where such approval is required under the Environmental Laws; (d)
with such insurance coverage pertaining to liabilities arising out of the Remedial Work as is then
customarily maintained with respect to such activities; and (e) only following receipt of any required
permits, licenses or approvals. 'In addition, at the request of Mortgagee, Mortgagor shall submit to
Mortgagee, promptly upon receipt or preparation,'copies of any and all réports, studies, analyses,
correspondence, governmental approvals and other similar information prepared or received by
Mortgagor in connection with any Remedial Work or Hazardous Substances relating to the
Mortgaged Premises. All costs and expenses of such Remedial Work shall be paid by Mortgagor,
including without limitation, the charges of the Remedial Work contractors and consulting
environmental engineer. As used herein, the terms Release, Remedy, Removal and Response shall
have the meaning set forth in 42 U.S.C. Sections 9601 gt seq., and the term Hazardous Substance
Claim shall mean any and all investigation, enforcement, cleanup, assessment, Removal, Response,
Remedy or other governmental or regulatory actions, agreements or orders threatened, instituted or
completed pursuant to any Environmental Law, together with any and all claims made or threatened
by any governmental entity or other third party against Mortgagor, Mortgagee or the Mortgaged
Premises for indemnification, damage, contribution, cost récovery, compensation, loss or injury
resulting from any actual, proposed or threatened use, storage, existence or Release of Hazardous
Substances, including, without limitation, the moyement or migration of any Hazardous Substance
from surrounding property or groundwater in, into or onto the Mortgaged Premises and any residual
Hazardous Substance contamination on or under the Mortgaged Prcmises.

8.3 Ind_e_mnj,ﬁ_c_angn Mortgagor shall indemnify and hold Mortgagee harmless from and
against all loss, cost (including, without limitation, reasonable attorney fees), liability and damage
whatsoever incurred by Mortgagee by reason of any violation of any applicable Environmental Law
which occurs or has occurred upon the Mortgaged Premises, or by reason of the imposition of any
governmental lien for the recovery of environmental cleanup costs expended by reason of such
violation, due to or arising from any and all Hazardous Substance Claims or Mortgagor's
performance of the Remedial Work, or in any way related to the generation, storage, use,
transportation, Release, discharge or emission on, in or from the Mortgaged Premises of Hazardous
Substances. Mortgagor's obligation to Mortgagee under the foregoing indemnity shall be without
regard to fault on the part of Mortgagor with respect to the violation which results in liability to
Mortgagee. The release of this Mortgage or the resignation or removal of the Trustee shall in no
event terminate or otherwise affect the indemnity given by Mortgagor to Mortgagee under this
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Mortgage or any separate indemnity given by Mortgagor to Mortgagee concerning Hazardous Substances,
ARTICLE 9

9.1  Events of Default: The occurrence of any one or more of the following constitutes
an event of default hereunder if not cured in accordance with the provisions of Section 9.10 herein,
to the extent applicable (each of which occurrences not 5o cured is herem called an "Event of
Default"): -

(2)  Non-paymentofIndebteduess: The failure, refusal or neglect of Mortgagor

to pay the Securegd Obllgatlons as and when they become due.

~(b) < Nnn_nemmanmn[mmmuzmm The fallure, refusal or neglect

of Mortgagor to fully and timely perform any of its obligations under the Financing
Agreement, this Mortgage orany other Security Document as and when called for, whether
such failure, refusal or neglect shall be curable or uncurable,

() Assignment for Benefit of Creditors: The execution of an assignment for

the benefit of creditors by the Mortgagor or any general partner of Mortgagor.

(d)  Process Against the Property: The levy of any execution, attachment,

_sequestration or other writ against the Property or any part thereof not dlsmlssed w1th1n
ninety (90) days after such levy.

(¢)  Appointment of Receiver: The appointment of a receiver for Mortgagor or
any general partner of Mortgagor; or the Property, or any major part thereof and not

dismissed within ninety (90) days after such appointment.

(H Qmm@mmmmmm Without the prior written

consent of Mortgagee, Mortgagor's creation, placement, permission, acquiescence, allowance
or inaction which results in any mortgage, voluntary or involuntary lien, whether statutory,
constitutional or contractual (except for the lien for ad valorem taxes on the Property which
are not delinquent and except for any liens being contested by Mortgagor in accordance with
this Mortgage), security intetest, encumbrance or charge, conditional sale or other title
retention document, against or covering the Property, or any part thereof, except for
Permitted Exceptions, regardless of whether the same are expressly or otherwise subordmate
to the lien or securxty interest created by this Mortgage.

( g) ms_tg The Property is subj ected to actual matenal physxcal waste, whether
commissive or permxssxve.
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e (‘ ) Ahgn_d_qnmm Mortgagor's acts or inaction which, in the sole reasonable
: judgment of Mortgagee, would constrtute abandonment of all or any portlon of the Property '

3 to thls Mortgage by tltle, llen,
proceedmg (which claim Mortgagee,

4

iMértgag:Of 10’ perform any of the guaranteed obhgatrons descnbed therem wrthm,the i ,me
: ovided for there )

fter the expiration of any applicable p

}},;thhout further notice to or demand upon the- 'Mortgagor or.any party 1 iable for t
e ”Obhgatxons or havmg an mterest inthe Mortgaged Premises, except as otherwise requxred by law
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(a) ,Accclﬂ:aﬂnn‘ Mortgagee'may, hy wntten nouce to Mortgagor declare the,
Secured Oblrgatrons to be forthwith due and payable, whereupon the same shall become and
‘ be forthwrth due and payable, thhout other notrc or demand of ‘an g

| _req"ulred : l Thc expenses of retakmg, sellmg and otherwrse drsposmg of such property""
“including reasonable attomeys fees and legal expenses incurred in connection therewrth”'

shall constitute so much addifional. mdebtedness hereby ¢ secured and shall be payable upo
_demand with: mterest at'the Dcfault Rate. .The obhgatrons of the Mortgagor under. this:
- Sectlon shall survive the termination of this Mortgage or the resignation or removal of the

agamst the vrolatxon of z any of the terms hereof orin ard of the exercrse of any pe
hereby or by 1aw, or (n) hy the foreclosure of thrs Mortgage.;,

?Mortgagee rnay deem rcaschably necessary. erther to'prosecute such sult or to evrdence to’
: bxdders at sales whrch may | be had pursuant to such decree the true condltxons of the trtle to ,

or therwise in dealing speci-
| 1cally therewnh shall be se much addrtxonal rndehtedness hereby secured, and shall b
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(d  Appointment of Receiver: Mortgagee shall, as a matter of right, without
notice and without giving bond to Mortgagor or anyone claiming by, under or through it,and -
without regard to the solvency or insolvency of Mortgagor or the then value of the .
Mortgaged Premises, be entitled to have a receiver appointed. for all or any part of the
Mortgaged Premises and the rents, issues and profits thereof, with such power as the court -
making such appointment shall confer, and Mortgagor hereby consents to the appointment
of such receiver and shall not oppose any such appointment. Any such receiver may, to the
extent permitted under applicable law, without notice, enter upon and take possession of the .
Mortgaged Premises or any/part thereof by-force; summary proceedmgs, ejectment or
otherwise, and may remove Mortgagor or other persons and any and all property therefrom,
and may hold, operate and manage the same and receive all'earnings, income, rents, issues
and proceeds accruing with respect thereto or any part thereof, whether during the pendency
of any foreclosure oruntil any right'of redemptlon shall'expire or otherwrse

CF mmmumn._cqlmm:mm -~ Upon demand by Mortgagee,

Mortgagor shall surrender to Mortgagee and Mortgagee may enter and take possession of the
Mortgaged Premises or any part thereof personally, by its agent or attomeys or be placed in
possession pursuant to court order as mortgagee in possession or receiver and Mortgagee, in
its discretion, personally, by its agents or attorneys or pursuant fo court order as mortgagee
in possession or receiver may enter upon and take and maintain possession of all or any part
of the Mortgaged Premises, together with all documents, books, records, papers, and
accounts of Mortgagor relating thereto, and may exclude Mortgagor and any agents and -
servants thereof wholly therefrom and may, on behalf of Mongagor, or in 1ts Own name as
mortgagee and under the powers herem granted 5

(i) hold operate, manage and control all or any part of the Mort-
gaged Premises and conduct the business, if any, thereof,
either personally or by its agents, with full power to use such
measures, legal or equitable; as in its discretion may be
deemed proper or necessary to enforce the payment or
security of the rents, issues, deposits, profits, and avails of the
Mortgaged Premises, including without Jimitation actions for
recovery of rent, actions in forcible detainer, and actions m
distress for rent, all without notlce to Mortgagor; "

(i) cancel or terminate any Lease or 'SubleaSe of all or any part of
the Mortgaged Premises for any cause or.on any ground that
would entitle Mortgagor to cancel the same, :

(iii) elect to disaffirm any Leasc or sublease of all or any part of
the Mortgaged Premises made subsequent to this Mortgage
without Mortgagee's prior written consent unless permitted -
hereunder; “
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(iv)

v)

i)
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extend or modify any then existing Leases and make new

* Leases of all or any part of the Mortgaged Premises, which
- extensions, modifications, and new Leases may provide for -
- -terms to expire, or for options to lessees to extend or renew - 7'

terms to expire, beyond the release of this Mortgage and the
issuance of a deed or deeds to a purchaser or purchasers at a

foreclosure sale, it being understood and agreed that any such

Leases, and the options or other such provisions to be cop-. .. -

- tained therein, shall be binding upen Mortgagor, all persons
- whose interests in the Mortgaged Premises are subject to the
Mien'hereof, andithe purchaser or purchasers at any foreclosure

sale, notwithstanding any redemption from sale, discharge of

Sthe Cindebtedness thereby" secured,” satisfaction of any
+ foreclosure.decree, orgissuance of any. certlﬁcate of sale or .
“deed to any such purchaser,

make all necessary or proper reparrs, renewals, replacements,
alterations, additions, betterments, and improvements in
connection with the Mortgaged Premises as may scem

judicious to Mortgagee, to insure and reinsure the Mortgaged

Premises and all risks incidental to Mortgagee's possession,
operatxon and management thereof; and to receive all rents.
issues, deposrts, proﬁts and avails 1herefrom' ,

apply the net income, aﬁer allowmg a reasonable fee for the e

collection thereof and for the management of the Mortgaged
Premises, to the payment of taxes, premiums and other
charges applicable to the Mortgaged Premises, or in reduction
of the indebtedness hereby secured in such order and manner
as Mortgagee shall select; and :

at Mortgagor's expense, authorize, conduct and supervise an .

environmental audit or assessment (" Audit") of the Mort-
gaged Premises, which Audit shall include, but not be limited
to an identification of any location to which or at which
Hazardous Substances were generated, stored, transported,

treated or disposed of by Mortgagor or any of Mortgagor's |

agents, contractors, employees, officers ot directors, or any

previous owner or operator of the Mortgaged Premises and -

provide a copy of a summary of all correspondence, notices

or mfermatxon recexved by Mortgagor relatmg to such loca—
: tlons. :
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Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of the Mortgaged Premises. The
right to enter and take possession of the Mortgaged Premises and use any personal property
therein, to manage, operate, conserve and improve the Mortgaged Premises, and to collect
 the rents, issues and profits thereof, shall be in addition to all other rights or remedies of
Mortgagee hereunder or afforded by law, and may be exercised concurrently therewith or
independently thereof. The expenses, including any receiver's fees, reasonable counsel fees,
- costs and agent's compensation, incurred pursuant to the powers herein contained shall be
- secured hereby which exgenises, Mortgagor promises o pay upon demand together with
interest at an applicable market rate determined by Mortgagee at the time such expenses are
incurred. Mortgagge shall nof be liable to'account toMartgagor for any action taken
pursuant hereto other than to account for any rents actually received by Mortgagee. Without
taking posseséiomeof theMortgaged Premises, Mortgagee may; in the event the Mortgaged
__ Premises become vagant or are abandoned, take such steps as it deems appropriate to protect
and secure the Mortgaged Premises, including hiring watchmen therefor, and all costs
incurred in so doing shall constitute so much additional indebtedness hereby secured payable
upon demand with interest thereon at the Default Rate, X

9.3 Waiver of Right to Red¢em |
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws," now existing or hereafter enacted
in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives the

‘benefit of such laws. Mortgagor for itself and all who may claim through or under it waives any and

all right to have the property and estates comprising the Mortgaged Premises marshalled upon any
foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose such lien may
order the Mortgaged Premises sold as an ¢éntirety. In the event of any sale made under or by virtue
of this instrument, the whole of the Mortgaged Premises may be sold in one parcel as an entirety or
in separate lots or parcels at the same or different times, all as the Mortgagee may determine.
Mortgagee shall have the right to become the purchaser at any sale made under or by virtue of this
instrument and Mortgagee so purchasing at any such sale shall have the right to be credited upon the
amount of the bid made therefor by Mortgagee with the amount payable to Mortgagee out of the net
proceeds of such sale. In the event of any such sale, the Secured Obligations, if not previously due,
shall be and become immediately duc and payable without demand or notice of any kind. To the
fullest extent permitted by law, Mortgagor hereby voluntarily and knowingly waives any and all
rights of reinstatement and redemption and to the fullest extent permitted by law, the benefits of all
present and future valuation, appraisement, homestead, exemption and moratorium laws under any
state or federal law, all on behalf of Mortgagor, and each and every person acquiring any interest in,
or title to the Property descnbed herein subsequent to the date of this Mortgage, and on behalf of all
other persons. ;

9.4 Application of Proceeds: The proceeds of any forecloSure sale of the Mortgaged
Premises or of any sale of property pursuant to Section 9.2 hereof shall be distributed in the
following order of priority: First, on account of all costs and expenses incident to the foreclosure
or other proceedings including all such items as are mentioned in Section 9.2 hereof; and Second,
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to the Secured Obligations, with any surplus to whomsoever shall be lawfully entltled to such
surplus.

9.5  Remedies Cumulative: No remedy or right of Mortgagee hereunder, or under any
other Security Document or otherwise available under applicable law, shall be exclusive of any other
right or remedy, but each such remedy or right shall be in addition to, every other remedy or right
now or hereafter existing at law or in equity under any such document or under applicable law. No
delay in the exercise of, or omission to exercise, any remedy or right accruing on any default shall
impair any such remedy or right orgbesconstrued torbe a waiver of any such default or an
acquiescence therein, nor shall it affect any subsequent default of the same or a different nature.
Every such remedy or right diay be exercised concurrently or independently, and when and as often

as may be deemed expedient by Mortgagee. All obligations of the Mortgagor, and all rights, powers
~ and remedies of the Mortgagee expressed‘herein shall'be in‘addition to, and'not in limitation of,

those provided by law or in the Financing Agreement orany other Security Document. -

9.6 Remedies for Leases and Cash Collateral: If any Event of Default shall occur,
then, whether before or after institution of legal proceedings to foreclose the lien of this Mortgage
or before or after the sale thereunder, the Mortgagee shall be entitled in its discretion, to do any of
the following: (a) enter and take actual possession of the Property, the Cash Collateral, the Leases
and other Property relating thereto or any part thereof personally, or by its agents or attorneys and
exclude Mortgagor therefrom; (b) enter upon and take and maintain possession of all of the

. documents, books, records, papers and accounts of Mortgagor relating thereto; (c) as attorney-in-fact -

or agent of Mortgagor, or in its own name as mortgagee and under the powers herein granted, hold,
operate, manage and control the Cash Collateral, the Leases and other Property relating thereto and
conduct the business thereof either personally or by its agents, contractors or nominees, with full
power to use such measures, legal or equitable, as in its discretion or in the discretion of its suc-
cessors or assigns may be deemed proper or necessary to enforce the payment of the Cash Collateral,
the Leases and other Collateral relating thereto (including actions for the recovery of rent, actions
in forcible detainer and actions in distress of rent); (d) cancel or terminate any Lease for any cause
or on any ground which would entitle Mortgagor to cancel the same; (¢) elect to disaffirm any Lease
made subsequent hereto, or subordinated to the lien hereof; (f) make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions, betterments and improvements to the
Property that, in its discretion, may seem appropriate; (g) insure and reinsure the Collateral for all
risks incidental to the Mortgagee's possession, operation and management thereof; and (h) receive
all such Cash Collateral and proceeds, and perform such other acts in connection with the manage-
ment and operation of the Property as Mortgagee in its discretion may deem proper, Mortgagor

hereby granting full power and authority to exercise each and every of the rights, privileges and
powers contained herein at any and all times after any Event of Default without notice to Mortgagor.

The Mortgagee, in the exercise of the rights and powers conferred upon it hereby, shall have full
power to use and apply the Cash Collateral to the payment of or on account of the following, in such
order as it may determine: (i) to the payment of the operating expenses of the Property, including
the cost of management and leasing thereof, which shall include reasonable compensanon to the
Mortgagee and its agents or contractors, and it shall also include lease commissions and other -~
compensation and expenses of secking and procuring tenants and entering into Leases, established
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claims for damages, if any, and premiums on insurance hereinabove authorized; (ii) to the payment

of taxes, charges and special assessments, the costs of all repairs, decorating, renewals, replacements,

alterations, additions, or betterments, and improvements of the Property, including the cost from time

to time of installing, replacing or repairing the Property and of placing the Property in such condition
as will, in the judgment of the Mortgagee, make it readily rentable; and (iii) to the payment of any
Secured Obllgatlons

| 947 ~Collateral:"Whenéver an Event of Default shall be exisﬁng, the Mdﬂgagéé may éXer;

cise from time to time any rights and remedies @vailableto-it with respect to the Collateral under
applicable law upon default in payment of indebtedness secured by collateral. Mortgagor, promptly

upon request by the Mortgagee, shall assemble the Collateral and make it available to the Mortgagee

and Mortgagor, as the Mortgagee shall designate. Any notification required by law of intended

disposition by Mortgagorof-any of the'Collateral shall'be deemmed reasonably and properly given if -

given at least ten (10) days before such disposition.. Without limiting the foregoing, whenever an
Event of Default is existing the Mortgagee may, to the fullest extent permitted by applicable law,
without further notice, advertisement, hearing or process of law of any kind, (a) notify any person

obligated on the Collateral to perform directly for the Mortgagee its obligations thereunder, (b)

enforce collection of any of the Collateral by suit or otherwise, and surrender, release or exchange
all or any part thereof or compromise or extend or renew for any period, whether or not longer than
the original period, any obligations of any nature of any party with respect thereto, (c) endorse any
checks, drafts or other writings in the name of Mortgagor to allow collection of the Collateral, (d)
take control of any proceeds of the Collateral, () with respect to so much of the Collateral as is

personal property under applicable law, enter upon any premises where any of the Collateral may -
be located and take possession of and remove such Collateral, (f) with respect to so much of the

Collateral as is personal property under applicable law, sell any or all of the Collateral, free of all
rights and claims of the Mortgagor therein'and thereto, at-any public or private sale, and (g) with
respect to so much of the Collateral as is personal property under applicable law, bid for and
purchase any or all of the Collateral at-any such sale. Any proceeds of any disposition by the
Mortgagee of any of the Collateral may be applied by the Mortgagee to the payment of expenses in
connection with the Collateral, including reasonable attorneys' fees and legal expenses, and any

balance of such proceeds shall be applied by the Mortgagee toward the payment of the Secured

Obligations in such order of application as the Mortgagee may from time to time elect. - The

Mortgagee may exercise from time to time any rights and remedies available to it under the Code
or other applicable law as in effect from time to time or otherwise available to it under applicable -

law. The Mortgagor hereby expressly waives presentment, demand, notice of dishonor, notice of

intent to accelerate and acceleration and protest in connection with the Security Documents, and, to

the fullest extent permitted by applicable law and except as otherwise expressly provided for herein,
any and all other notices, advertisements, hearings or process of law in connection with the exercise
by the Mortgagee of any of its ri ghts and remedles hereunder

The Mortgagor hereby constitutes the Mortgagee its attorney-m—fact thh full power of

substitution upon an Event of Default to take possession of the Collateral upon any Event of Default =
and, as the Mortgagee in its sole discretion reasonably exercised deems necessary or proper, to
- execute and deliver all instruments required by Mortgagor to accomplish the disposition of the Col-
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. lateral thrs power of attomey 1s a power coupled wrth an interest and is mevocable
mdebtedness secured hereby or the Secured Oblrgatlons are outstandmg

2N ; 5 : : o Notwrthstandmg anythmg 'contamed herem to the
: contrary the Mortgagee shall not be oblrgated to perform or discharge, any obli gatron, duty or liabi-

o ity of Mortgagor, ‘whether under any of the Leases or otherwise, and. Mortgagor shall :and does

. hereby agree to. indemnify and hold the Mortgagee harmless of and from any | and all habrhty, clalm,
expense, loss or damage which Mortgagee may or - might incur with respect to the Property, or under

i or by reason ef its exercrse of rights hereunder, and of and from any and all claxms and demands

o or damage under: any of the Leases or under or by reason hereof orin the defense of any clarms or

" demands the Mortgagor, to the fullest extent penrutted by law, agrees to rermburse the Mortgagee

. extent penmtted by law, Wrthout hmmng the generalrty of the foregomg, all ¢

'5‘~Mortgagee to the extent rexmbursable under ihe Aet whether ;ncurred before‘o '

iy ¢ Perlods: Anything contained in this Mong ge I to the contrary notwithstanding,
Mortgagee does hereby agree’ that it will not avail itself of its’ option to accelerate the indebtedness

( ~secured hereby or avail itself of its other rights and remedies herein ecntamed upon the occurrence

 of an event descrbed n parsgraph 9.1 6, (0, 8), ), 1, ) or ) il any uch defultahallbave

a iaremamed uncured for a period of thirty (30) days, unless Mortgagee shall

A ~ of time for such default; pmvided ‘however, that no cure perled shall %e,, et
cai consrsts ef S vrolatxon of the prov;smns of Sec ion ’?,4 hereef ' o
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a Legal Requrrement ("Lien") and defer payment and drscharge thereof dunng the pendmg of such’

- contest, provxded (i) that such’ contest shall have the effect of | preventmg the sale or forfeiture of

the Property or any part. thereof; or any. mterest therem,a o satlsfy such Llen, (ii) that, within ten (10)
. daysafter Mortgagor has been notlﬁed of the assertnon of such Lien, Mortgagor shall have notified
: Mortgagee in wntmg of Mortgagor s mtentron to contest such Lten and (m) that Mortgagor sha

~ asumofmoney (or letter of credrt orbond'or other secunty reasonably satlsfactory to Mortgagee)’

“which shall be sufficient in the judgment of Mortgageeto payin full suchLicn and
 might become due thereon, and shall keep on-deposit an antount so Sufficient s, increasing
- such amount to cover additi onal interest whenever, in the. judgment of Mortgagee, uch increase is.
- advisable. Such deposits are o be held Without any allowance of interest.* f Mortgagor shall fail
to prosecut such contest with reasonable diligence or $hall fail to | pay’ the amount of the Lien plus.
ly interest finally determmed to be due upon the ‘co“‘ clusion of such contest, to the extent such.
~ amount exceeds the amount which will pay such lien as provrded below, or shall fail to’ maintain
_sufficient funds on deposrt as hereinabove provided, Moxtgagee may, at its optron, apply the money-
. 80 deposrted in payment of or on account of such Lien, or that part thereof then unpaid, together with.
. all interest thereon. If the amount of 1 ‘money $0 deposrted shall be insufficient for the payment in full
of such Lien together with all interest thercon, Mortgagor shall, within three 3) days after demand, g
, ‘,deposrt with Mortgagee a sum which, when added to the funds then o f"‘deposxt shall be sufﬁcxentl
" to make such ‘payment in full: Mortgagee shall, upon the final disy ‘ : ‘
' money so deposited in full ‘payment of such Lien'or that part,,thereof
interest thereon. Any amounts thereafter remaining on deposit with Mortgagee after payme
fees and expenses of the Mortgagee, shall be retuned to Mortgago

v gage\on the: Mortgaged Premxse
~Statement" within the meaning of the Code thh respect to the Collateral ‘and wrth respect io anyj
~ property moluded in the deﬁmtron herem of the WOrd "Property"/whteh property may not befdeemed




the monetary obhganons secured hereby is Forty Erght Mrll'on Ergh’: Hundred Nrne Thous: d Frve
Hundred Erghty Seven Dollars (848, 809,587). -

e iy ; Except for drsposmons of obsolete equrp-
ment or personal ‘property not necessary in the operatron of the Mortgaged Premises, o, if neCessary,:
whxch is replaced with replacement equipment or personal property as | ’urrcd under Section 7.3

of this Mongage, Mortgagor agtees not to sell, rconvey or grant secunty interests in, or otherwise dis-.
pose of or encumber, any of the Collateral, nor, in any eyent, to impair-any of Mortgagee's right, title .
or mterest therein, whether 1nvoluntary or by operatron of law, except fora takmg by condemnatlon
or emment domarn, wrthout first4 securmg Mortgagee s wrrtten consent

‘ tanly or mvoluntanly transferred whether byv sale, creatron of a secunty mterest attachment levy,r»
: gamrshment orother Judrcral process,: wrthout the wntten consent of Mortgagee, except as expressly}‘
permrtted in Sectron T 4 of this Mortgage and except for a taking by condemnation or eminent’

t, continuation ‘or. correctron ﬁnancmg statements and other security documentsz'

covermg Frxtures and Collateral in any Junsdlctron where this Secunty Agreement and Frnancmg
; Statement will be given effect. ‘At the request of Mortgagee, Mortgagor covenants and agrees to join:
Mortgagee in executmg one or more such ﬁnancmg statements; mcludmg the eustomary fees of the
Mortgagee, pursuant to the Code in a form satlsfactory to Mortgagee, and to pay all costs of ﬁlm




ﬂ]’kfgi"Property, whether pursuant to any such Lease or. otherwrse shall never in any manner be construed
_ - as altering any of the rights of Mortgagee hereunder, or impugning the priority of the hen and

: - security interest granted hereby or by any other Secunty Document; but any such desenpnon in any!

- such ﬁnancmg statement is declared to be for the protection of Mortgagee in the event any ¢ court of
“ {;‘competent Junsdxctlon shall at any txme hold ‘with respect to (1) (i) or ‘(iii) hereof, that i :
i f"inonce of such Mortgagee's priority or interest to be effective against a articular class of persons o
Y entities, meludmg but: not hmlted to, the Umted States Govemment; and. any “Governmenta
i Authonty, a ﬁnanemg statement must be ﬁled m the. appropnate records required pur’uant to th

will be no ﬁnancmg statement covering the Cellateral or any part of 1t on ﬁle m any pubhc ofﬁce{
:other than fmancmg statements executed and filed i m connectlon herewrth or as shown on the:

| Mortgagor to assemble and deliver the Collateral to such plaee as Mortgagee may designate; and for
~f§5§thls purpose may enter upon any premlses on whlch any or all of the Collateral 1s sxtuated W1thou :




sl Ier_m If Mortgagor shall fully payr all Secured ‘Obhgattons that may be owmg, 7
: '/cause same to be paid, and all obligations under the Secunty Documents have been fully : sattsﬁed :
i then thrs Mortgage shall become null and vo1d and Mortgagee agrees to execute‘ a release hereof :

gagee ¢ shall be cumulatrve and not exclusWe' each and every such ri ght power and remedy, whether

o specrﬁcally given| ‘herein or otherwise existing, may be exercised from time to time and as'often and

| Ym such order as may be deemed expedrent by Mortgagee. The exercrse ofor the attempted exererse '

That Mortgagor represents and agrees that the purpose for‘whxch

' _ jMortgagor’ has undertaken the Secured Obhgatrons is for business purposes. It is the intent of
o Mortgagor and Mortgagee in the execution of this Mortgage and all other Securrty Documents 10

_ contract in strict compliance with any usury Taws governing the Secured- Obhgauons if'and to the

| extent apphcable. In furtheranee thereof, Mortgagee and Mortgagor strpulate and ; agree ~that none:

~of the terms and provisions ¢ contained in this Mortgage, the Financing Agreement, or any’ ‘of the'

. ',Z',;Z,Sectmty Documents shall be construed to create a contract for the use, forbearance or detention of
- money | equmng payment of interest at a rate m excess iof the maximum interest rate perxmtted to be

. charged under applicable laws governing 4 d Obligations, Mortgagor or any guaranto
- endorser or other party now or hereaﬁer becommg hable for the paymentfof the Secure Obhgattons ,
shall never be liable for interest on the Sécured Obligations at a fate in excess of the maximun-
‘*mterest that may be. lawfully charged under appltcable laws, The provrsron of thrsB C ron shall"'

- control over all other provrsrons of the Frnancmg Agreern nt and xecuted

o jconnectlon herewrth that may be in apparent eonﬂtct therewith..
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- the benefit of Mortgagee and Mortgagee's successors and ass1gns

whether voluntary or under foreciosure or other enforcement action or procedure,’ shall be considered
to have been first paid on and applied to the full payment of that portion of the Secured Obhgatlons
which is not secured by the lien or security interest of this Mortgage. - .

11.6 Eamnl_lnxalmnyﬂMnngagg The invalidity or unenforceability in any particular

circumstance of any provision of this Mortgage shall not extend beyond such provision or such
c1rcumstance, and no other provnsron of this instrument shall be affected thereby

1.7 Djsﬂaimgmr_ﬂajxg[ Any failure, by Mortgagee toinsist, or any electton by Mort-
gagee not to insist, upon strict performance by Mortgagor of any of the terms, provisions or
conditions of this Mortgage orany’Security, Document shall not be deémed to be a waiver of same
or of any other covenant, term, condition, agreement or provision thereof, and Mortgagee shall have
the right at any timéor times thereafter fo insistpon strict performance by Mortgagor of any and
all of such covenants, terms, provrslons and condmons of this Mortgage or r any Securlty Document

1 1 8 P_axmenLgn_Ammnt Acceptance by Mortgagee of any payment in an amount iess
than the amount then due on the Secured Obligations shall be deemed an acceptance on account only,
and the failure to pay the entire amount then due shall be and continue to bé a default. Until all
Secured Obligations have been paid, Mortgagee shall be entitled to exercise all nghts conferred upon
itin thls instrument upon the occurrence of an Event of Default. - 33

1.9 mm:mmmimmnjﬂxpmm Thecost and expense of performmg or com-

plytng with any and all of the obligations of Mortgagor hereunder shall be borne solely by
Mortgagor, and no portion of such cost and expense shall in any way and to any extent be credited
against any installment or portion of the Secured Obligations. .

11.10 Further Assurances: -Mortgagor, upon the request of Mortgagee, will execute,
acknowledge, deliver, record and/or file such further instruments and perform such further acts as
may be reasonably necessary, desirable or proper to carry out more effectively the purpose of this
Mortgage and any other Security Document and to subject to the liens and security interest hereof
and thereof any Property intended to be covered thereby, including specifically but without
limitation, any renewals, additions, substitutions, replacements, betterments or appurtenances to the
Property, provided that all such mstruments and acts will not mcrease Mortgagors obhgattons

11.11 anmus_xn_nnlng_ﬂnhmg_mm All Secured Obhgatlons contamed herem or

in the other Securlty Documents are intended by the pames to be, and shall be construed as,
covenants running with the Mortgaged Premises. » o : v

11,12 Successors and Assigns: All of the tenns, covenants and agreements contamed in
this Mortgage and the other Security Documents shall be binding upon Mortgagor and Mortgagor's

successors, assigns, legal representatives, heirs, executors and administrators (provnded that nothing - .

in this Section shall imply that any assignment or transfer may be made except in compliance with
the foregoing provisions of this Mortgage restricting such assxgnment or transfer) and shall inure to .
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T * Any foreclosure sale of the Mortgaged Premxses
$ under thlS Mortgage shall, ‘without further notice create the relation of’ landlord and tenant at suffe

. ance between the purchaser at such sale as landlord, and Mortgagor as tenant, and upon faxlure to

L . surrender possessxon atter aeqursrtlon of title by the Mortgagee and demand, Mortgagor may be

f"v\r/yor‘shall. beeonre fixtures on' the heremabove descnbed Realty, and ‘the partles hereto expressly'
covenant and agree that the ﬁlmg of thls Mortgage m ‘he real estate records of! Lake County m}‘the

CHIDOCS/21239/MORTGA"1 WPD




e o

warranties, undertakings, understandings acceptances and approvals of Mortgagor. No variations,
modifications or changes herein or hereof shall be effective or binding upon either party unless set
forth in a document duly executed by or on behalf of both parties. Time is of the essence as to
Mortgagor's agreements to pay all Secured Obhgatrons and to perform and observe all obllgatlons
hereunder. ; : ‘ ; a

11.19 Notices: Each party hereto requests that a copy of any notrce of default and a copy
of any notice of sale hereunder be given to each person who is a party hereto at the address of such
person set forth herein, all at the same time andinsthe same manner as would be requrred ifa
separate request therefor had been ﬁled by each of such persons. - .

All notxces of other commumcanons requlred or permnted hereunder shall be in wntmg
(including cable, telecopy or telex) and'shall'be given to suchparty at jts address, telecopier number
or telex number set forthibelowi orsuch otheraddress, telecopler number or telex as such party may
hereafter specify by notice to Mortgagor and Mortgagee given by United States registered or certified
mail, by telegram or by other telecommunication device capable of creating written record of such
notice and its receipt. Notices hereunder shall be effective when received and shall be addressed: -

If to Mortgagor: % Prime Group Realty Trust

, 77 West Wacker Drive
- Suite 3900 y:
Chicago, Illinois 60601
TR Attention: Richard S. Curto - B
(R L Telecopner No.:(3 12) 917-1310 o AESSINRE

S ane Group Realty Trust

‘i« 77 West Wacker Drive -
Suite 3900 7L
Chicago, Ilinois 60601 B,
Attention: James F. Hoffman, Esq.
Telecoprer No. (3 12) 91 7-1684

‘ Wmston&Strawn SEL
35 West Wacker Drive R L
Chicago, Illinois 60601
Attention: - F. Ellen Duff, Esq S
Telecoprer No. (312) 558 5700» :

\Bank One, Ilhnoxs, NA
200 South Wacker Drive
- - Chicago, Illinois 60606 _
Attention: - Rick E. Percrﬁeld TR
- Telecopier No. (312) 627-5595 .
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fPtper Marbury Rudntck & Wolfe
203 North LaSalle Stre

Chicago, Ilhnors 60601 1293 -
e Attentlon' ‘ John T. Cusack Esq
\Telecopler No. (312) 236- 7516

"(m) ifg gtven by matl ﬁve 5) days aﬁer such commumcatron is deposrted in the marl reglstered with -
’f?‘;return receipt requested addressed as aforesald or (1v) 1f given by any other means, when delivered .

g 11 22 Mmmngs Whenever used herein, the smgular number shall include the plural the
~p1ura1 the smgular, and the use of any gender shall mclude all genders. If morethan one person

. . and, except as otherwwe provrded in this Sectlon, no attachment execution ;writ or other process
- shallbe sought and no Judlcral proceedmg shall be mmated by or on behalf of Moxtgagee against any

or any Other Person's oblig

- Other Personas a result of a breach or default under thts Mortgage or under any of the other Secunty
Docurncnts, except to the extent that such attachment executton, wnt or Judrcral proceedmg shall

:"‘construed to; (1) be a relea

| :i"f",,,;prevent the Mortgagee from exercxsmg
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o Person) for, any losses, damages or eosts (mcludmg, thhout lnmtatlon, reasonable legal expenses) i i

incurred by Mortgagee as a result of any willful act or omission in bad faith or any fraudulent act or
- omission by Mortgagor or any Other Person. Nothing in this Section shall be deemed to increase
~ the habllxty of any Other Person beyond that which such Other Person may have under apphcable
_law. =

11.24 Eu_tn:_e_Ad,mng_ea The total indebtedness secured By this Mortgage shall not exceed

. Twenty-Five Million Four Hundred Thousand Dollars (§25,400,000) at any one time. Pursuantto
“Ind. Code 32-8-11-9, the lien of this Mortgage with respect to any future advances, modifications,

. extensions, and renewals referred to herein and made from time to time shall have the same priority
" to.which this Mortgage otHerwise would be entitled as of the date this Mortgage is executed and

- recorded without regard to the fact that any ¢ such future advance, modlﬁcatxon, extenswn, or renewal |
may occur aﬁer the Mortgage is executed | &

2 IN WITNESS WHEREOF the Mortgagor has executed thxs Mortgage as of day and year iy

ﬁrst above wntten
w MORTGAGOR°

475 SUPERIOR AVENUE,I L. C., a Delaware llmlted
-~ liability company o

"By PRIME GROUP REALTY L7 » Delawm o
hmlted partnershlp, xts Mer ber A Ry

' By PRIME GROUP REALTY TRUST a ;
' Maryland real estate investment trust 1ts ;;;é,:Q A
,_ Managmg Gengr: -
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STATE OF g]mmy_‘ )y e T b
COUNTYOF B2 ) 2 | T L E

I the unders1gned a Notary Public in and for the Coun  and State aforesald does hercby
 certify that ko ,the - o= Pa=sy'dsAT _ of Prime Group Realty Trust,
‘a Maryland real estate inivestment trust, the general partner of Prime Group Realty, L.P., a Delaware
limited partnership, the member-of 475 Supenor Avenue, L.L.C,, a Delaware limited liability
~.company, and the same person whose name is subscribed to the foregoing instrument, appeared -
; ‘ before me this day in person and‘acknowledged that he/she signed and sealed such instrument, duly )
[ - authorized on behalf of such partnership, as his/her free and voluntary act and the free and voluntary S
e < act of such partnership for the uses'and putposes therein set forth. " * S

Given under my hand and Nofarial Seal this _@_}day of _QM_, 2000.
A UVM/\) =
My Commxssmn EXplI‘CS' f

;>-<°r~>m /

B e

' Notary Public

OFF!CIAL SEAL ~
voren MELITA SHA |
Mg&av PUBLIG, STATE OF ILLNoIg

N EXFiRES 2.1p. 2001
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/‘November mstallment of taxes for the year 1999 payable in 2000, not delmquent until
November 10, 2000}

Rights of LouisVille &. Nashv1lle Rallroad and all partles served by the spur 'acks ow
located on the land

:Easement‘;.for electncal lmes, gas mams and’commumcatlon’ lmes in favor of Northern
Indiana Public Service Company and' Illmoxs Bell Telephone Company d: December’ 3,
1975, and recorded February 20,1976 as Document No. 338723

o the n excess 0f 1,000 gallo S per acre
per day for its purposes, the Town shall have the ngh {0 require the oceupant {0 store on its
premises »ucb excess watero, er 1,000 gallons per day ’
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