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MORTGAGE
(And Assignment of Leases and
Rents and Security Agreement)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, AND SECURITY
AGREEMENT (the "Mortgage"), made the 14" day of September, 2004 by RYYZ, LLC , a New
York limited liability company having an address at c/o Joseph Jusewitz, 1615 Carrol Street,
Brooklyn, NY 11213 ("Mortgagor") to Intervest National Bank, having an address at One
Rockefeller Plaza, Suite 400, New York, New York 10020-2002 ("Mortgagee")

WITNESSETH, that to secure the payment of an indebtedness in the principal sum of
Four Million Five Hundred Thousand and 00/100 ($4,500,000.00) Dollars, lawful money of the
United States, to be paid with interest thereon to be computed from the date hereof according to a
certain Note bearing even date herewith, and to secure the payment of all other amounts which
may be or become due under this Mortgage or the Note and the compliance with all of the terms
of this Mortgage and the Note, the Mortgagor hereby grants, bargains, sells, mortgages, warrants,
pledges, assigns, transfers, and conveys to Mortgagee, and grants to Mortgagee a security interest
in, the property described in the following paragraphs (a) through (j) (collectively the
"Mortgaged Property"):

(a) the land describedgnSchedule "A" annexed hereto and made a part hereof;

(b)  all additionahlands orestatesjor interests therein hereafter acquired by Mortgagor
for use in connection with the land described in (a) above, and all lands or estates or interests
therein that may, from timeto time, by supplemental mortgage or additional agreement, be made
subject to the lien of this Mortgage (the land described in (a) @above and the lands or estates or
interests therein described in this paragraph (b) are collectively referred to as the "Land");

(c) all improvements, structures and buildings, and any alterations thereto or
replacements thereof, now or hereafter erected upon the Land, all fixtures, fittings, appliances,
apparatus, machinery, materials and replacements thereof (other than those articles of personal
property owned by tenants under "Leases," as defined in paragraph (d) below), now or at any
time hereafter affixed to, attached to, placed upon or used in any way in connection with the use,
enjoyment, occupancy or operation of the Land or such improvements, structures or buildings,
including without limitation furnaces, boilers, o1l burners, radiators and piping, coal stokers,
plumbing and bathroom fixtures, refrigeration, air conditioning and sprinkler systems, washtubs,
sinks, gas and electric fixtures, stoves, ranges, ovens, disposals, dishwashers, hood and fan
combinations, awnings, screens, window shades, elevators, motors, dynamos, refrigerators,
kitchen cabinets, incinerators, kitchen equipment; laundry equipment, plants and shrubbery and
all other furniture, furnishings, equipment and machinery, appliances, fittings and fixtures of
every nature whatsoever now or hereafter owned or acquired by the Mortgagor and located in or
on, or attached to, and used or intended to be used in connection with or with the operation of,
the Land, buildings, structures or other improvements, or in connection with any construction
being conducted or which may be conducted thereon, and owned by Mortgagor, and all
extensions, additions, improvements, betterments, renewals, substitutions and replacements to
any of the foregoing (collectively, the "Improvements") (the Land and the Improvements are
hereinafter referred to collectively as the "Premises");

(d) any and all leases, subleases and all other occupancy agreements (written or oral),
by concession, license or otherwise, for the Premises or any part thereof, now existing or
hereafter entered into between Mortgagor and tenants and occupants of the Premises (the
"Leases"), and all right, title and interest of the Mortgagor therein and thereunder, including cash
or securities deposited thereunder to secure performance by the tenants and occupants under the
Leases of their obligations thereunder, and any advanced rentals paid thereunder;

(e) any and all furniture, furnishings, equipment and other articles of personal
property, together with all replacements and renewals thereof, other than those articles of trade
fixtures and other personal property owned by tenants under the Leases, now or at any time
hereafter placed upon, located in or used in any way in connection with the use, enjoyment,

occupancy and operation of the Premises (hereinafter collectively referred to as the
"Equipment");



® Mortgagor's interest in any and all agreements, contracts, certificates, licenses,
permits, approvals, instruments and other documents, now or hereafter entered into pertaining to
the construction, reconstruction, operation or management of the Improvements or any part
thereof, and all right, title and interest of the Mortgagor therein and thereunder, including the
right upon the happening of any event of default hereunder to receive and collect any sums
payable to Mortgagor thereunder;

(g) Mortgagor's interest in the franchises, permits, licenses and rights therein and
thereto respecting the use, occupation and operation of the Mortgaged Property and respecting
any business or activity conducted on the Premises, including, to the extent permitted by law, the
name or names, if any, now or hereafter used for the Improvements, and the good will associated
therewith;

(h) Mortgagor's interest in and to the land lying in the bed of any street, road, avenue
or right-of-way in front of or adjoining the Land, and any and all easements, rights-of-way, gores
of land, estates, interests, hereditaments (corporeal and incorporeal), streets, ways, alleys,
passages, sewer rights, water courses, water rights and powers, and all other rights, benefits,
privileges and appurtenances whatsoever, in any way belonging, relating or appertaining to any
of the property described in the preceding paragraphs (a) through (g), or which hereafter shall in
any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by
the Mortgagor;

1) any and all uhearned ptemiums, accrued or to acerbie under insurance policies now
or hereafter obtained by Mortgagor, all proceeds of such insurance (including title insurance)
policies, and all awards, including interest theteon, heretofore and hereafier made to Mortgagor
for taking by eminent domain of'the'wholeonany partof the property described in the preceding
paragraphs (a) through (h), including any awards for change of grade of streets, which said
premiums, proceeds and awards are hereby assigned to Mortgagee, which is hereby authorized to
collect and receive the proceeds of such insurance policies and awards and to give proper receipts
and acquittances therefor; and

)] any and all rents, income and other benefits to which Mortgagor may now or
hereafter be entitled to from, and all proceeds of; the property described in the preceding
paragraphs (a) through (i).

AND, without limiting any of the other provisions of this Mortgage, Mortgagor expressly
grants to Mortgagee, as secured party, a security interest in all of those portions of the Mortgaged
Property which are or may be subject to the provisions of the Uniform: Commercial Code of the
State in which the Premises is located and of the State in which Mortgagor was organized,
applicable to secured transactions, and this Mottgage shall constitute a security agreement and
financing statement for purposes of the Uniform Commercial Code.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto
Mortgagee, its successors and assigns forever (but subject to defeasance upon the payment of all
sums at any time secured by this Mortgage), and Mortgagor hereby binds itself and its successors
and assigns to warrant and forever defend title to the Mortgaged Property, unto Mortgagee and

its successors and assigns against any and every person whomsoever claiming the same or any
part thereof.

AND, Mortgagor covenants for the benefit of the Mortgagee as follows:
1. Certain Definitions
For purposes of this Mortgage, the following terms shall have the following meanings:

(a) "Additional Payment" shall mean all sums, other than Debt Service and Deposits,
which may become payable by Mortgagor to Mortgagee under this Mortgage for any reason
(whether or not specifically designated in this Mortgage as an Additional Payment), including
but not limited to (i) any late payment charge, liquidated damages or interest charge which may
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be assessed under this Mortgage, (ii) any fees due to Mortgagee, or expenses of Mortgagee
required to be paid by Mortgagor, under this Mortgage, (iii) any funds advanced by Mortgagee, a
receiver, or any other person on Mortgagee's behalf to satisfy any obligation of Mortgagor under
this Mortgage, (iv) any Supplemental Premium which may be due under this Mortgage, (v) any
amount of damages, costs or expenses, including reasonable attorneys fees and disbursements,
which Mortgagee may incur as a result of Mortgagor's failure to perform any of its obligations or
pay any amount which it is required to pay under this Mortgage, and (vi) any amount for which
Mortgagee is entitled to receive indemnity from Mortgagor under this Mortgage. All Additional
Payments shall be secured by this Mortgage.

(b) "Banking Day" shall mean a day on which both state and federally chartered
banks are open for business in New York City.

(c) "Debt Service" shall mean all payments of interest or principal which may at any
time be due under the Note or this Mortgage, including the principal balance at such time as it
may be or become payable in full, and the Fee Payment at such time or times as it may become
payable.

() "Default Rate" shall mean a rate of interest equal to 24% per annum or, if less, the
maximum legal rate at the time any such interest is to be calculated.

(e) "Deposits" shall mean all'sums ‘which Mortgagor may be required to deposit with
Mortgagee for any reason under Paragraph 4.

® "Fee Payment" shall'mean an amount; ¢computed as'of any Fee Payment Date,
equal to the greater of (i) 31 /days inferest onithe outstanding principal balance of the Note as of
the day prior to the Fee Payment Date calculated at the “Interest Rate” (as defined in the Note) in
effect on the Fee Payment Date or (i1) one (1%) percent of the outstanding principal balance of
the Note as of the day prior to the Fee Payment Date.

(2) “Fee Payment Date” shall mean any of the following: (i) the date on which the
entire outstanding principal balance is, or is required to be, paid in full, whether at or after the
scheduled maturity date, or on any earlier date by reason of a prepayment permitted under
Paragraph 23 of this Mortgage; (ii) the date of any agreement to modify or extend this Mortgage
which may be executed between Mortgagor and Mottgagee (provided that this shall not imply
any right to such a modification or extension); and (1ii) in the case of a payment of the principal
balance of this Mortgage which results from Mortgagor’s default and a subsequent acceleration
of the maturity of this Mortgage (whether or not followed by foreclosure), the earlier of the date
of payment or the date of the judgment in foreclosure.

(h) "Impositions" shall mean all taxes, assessments, water rates, water meter charges,
sewer rents, charges for public utilities, excises, levies, license and permit fees and other
governmental charges, general and special, ordinary and extraordinary, unforeseen and foreseen,
of any kind and nature whatsoever (including any fines, penalties or interest due as a result of the
deferred or late payment of any of the foregoing), which at any time during the term of this
Mortgage may be assessed, levied, confirmed, imposed upon, or grow or become due and
payable out of or in respect of, or become a lien on, the Mortgaged Property or any part thereof
or any appurtenance thereto, the rent and income received by Mortgagor from tenants, or for any
use or occupation of the Mortgaged Property, and such franchises as may be appurtenant to the

-use of the Mortgaged Property, this transaction or any document to which Mortgagor is a party,
creating or transferring an interest or estate in the Mortgaged Property or any part thereof.

) "Insurance Premiums" shall mean all premiums and any other payments which

may be due with respect to all policies of insurance which Mortgagor may be obligated to
maintain under Paragraph 5.

) "Junior Mortgage" shall mean any mortgage (including a purchase money
mortgage) which is a lien on the Mortgaged Property or any part thereof at any time that this
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Mortgage is a lien on the Mortgaged Property or any part thereof, and which is junior in priority
of lien to the lien of this Mortgage.

k) "Mortgagee" shall mean the Persons who at any time are the record owners of this
Mortgage. The term "Mortgagee" shall not include any former owner of this Mortgage or an
interest therein who is no longer a record owner thereof.

O "Mortgagor" shall mean the Persons executing this Mortgage as mortgagor, and in
the event of any Transfer, shall mean the Persons who at any time are the record owners of the
Premises.

(m) "Note" shall mean the promissory note which this Mortgage secures.

(n) "Person" shall mean any individual, corporation, partnership, trust, estate or other
form of entity or association.

(o) "Supplemental Premium" shall mean an amount, computed as of any Fee Payment
Date which results from Mortgagor's default and a subsequent acceleration of the maturity of this
Mortgage (whether or not followed by foreclosure), equal to the total interest which would have
accrued hereunder from and after the Fee Payment Date until the scheduled maturity date of this
Mortgage, and discounting the totalamount of interest so«computed to present value as of the Fee
Payment Date using as a discount rate the yield at auction on the most recently issued 13-week
U.S. Treasury Bills as published in'the Wall'StreetJournal for suéh Fee Payment Date.

() "Transter" shall mean any of'the following:

1) any sale, transfer, assignment (including an assignment of rents), lease,
ground or master lease, mortgage (including purchase money mortgage), pledge or other
encumbrance of any interest of Mortgagor in the Mortgaged Property, or of any interest of any
other Person in the Mortgaged Property which is derived from Mortgagor;

(i)  any sale, transfer, assignment, pledge or other encumbrance of any
ownership interest (beneficial or otherwise) in the Mortgagor or any other Person who derives
from Mortgagor an interest in the Mortgaged Property (other than by reason of death);

(iii)  the execution of any agreement; however named, or the occurrence of any
event, which has the effect of transferring dominion and control of the Mortgaged Property or
any part thereof to any Person other than Mortgagor, or which has the effect of transferring
control of any ownership interest (beneficial or otherwise) in Mortgagor or any other person who
derives from Mortgagor an interest in the Mottgaged Property.

The rental of individual apartment units or stores to separate tenants in the ordinary course of
operating the Premises as a rental property shall not be deemed a Transfer. For purposes of this
paragraph, "control" shall mean possession of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting equity interests,
by contract or otherwise (such definition to have the same meaning as such definition has in
Regulation Section 230.405 under the Securities Act of 1933).

(@ "Transfer Closing" shall mean the event on a Transfer Date as a result of which a
Transfer occurs.

@ "Transfer Date" shall mean the effective date of any Transfer. For this purpose,
the effective date of a Transfer shall be the earliest of the date of closing, the date of delivery of
any document which conveys an interest in the Mortgaged Property or Mortgagor, or the date on
which dominion or control of the Mortgaged Property or part thereof, or control of an interest in
Mortgagor, passes to the transferee.

(s) "Transfer Taxes" shall mean any and all federal, state and local taxes now or
hereafter imposed on any Transfer, or which may be imposed on any other transfer of any
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interest in the Mortgaged Property (other than a transfer by Mortgagee of this Mortgage) which
may be excluded from the definition of Transfer, or imposed on any gain resulting from any
Transfer or such other transfer, or imposed by reason of the making or recording of this
Mortgage or the Note or any modification, extension or termination of this Mortgage, or imposed
in connection with any foreclosure of the Mortgaged Property by Mortgagee, but shall not
include any regular federal, state or local income taxes imposed on Mortgagee's income
generally.

2. Payment of Indebtedness

(a) The Mortgagor covenants and agrees to pay the indebtedness evidenced by and as
provided in the Note and this Mortgage. See Schedule B annexed hereto and made a part hereof
for the specific payment terms of such indebtedness.

(b) Except as otherwise specifically provided in this Mortgage, all payments shall be
made by Mortgagor to Mortgagee by good unendorsed check drawn in U.S. dollars on a New
York banking institution which is a member of the New York Clearing House, and received by
Mortgagee at its offices at or before 1:00 p.m. on a Banking Day, at the address of Mortgagee
specified at the beginning of this Mortgage or furnished pursuant to the provisions of Paragraph
27.

3. Payment of Impositions, Insurance Premiums, Transfer Taxes

(a) It shall be the obligation of Mortgagor to pay all Impositions and Insurance
Premiums when due. Notwithstatiding that by law any Imposition may at the option of the
taxpayer be paid in installments, then exceptifiand to the extent that Mortgagor is making
Deposits under Paragraph 4 specifically allocated for such Imposition, the same shall not be paid
in installments, but shall be paid by Mortgagor in full in one lump sum on the date such
Imposition first becomes payable. All such payments of Impositions and Insurance Premiums
shall be paid by Mortgagor by check, and Mortgagor shall obtain a receipt for payment.
Mortgagor shall furnish to Mortgagee, within 10 days upon request, a copy of the bill for the
Imposition or Insurance Premium, the check, and the receipt for payment. Mortgagor shall be
deemed to have made payment of any item of Impositions or Insurance Premiums if Mortgagor
(i) has made a Deposit under Paragraph 4 specifically allocated for such item of Impositions or
Insurance Premiums, (ii) has delivered to Mortgagee a copy of the bill for such item of
Impositions or Insurance Premiums no less than thirty (30) days’ prior to the due date of any
such Imposition or Insurance Premiumnis; as the case may be, (iii) has timely made all Deposits
for any purpose which may be required or demanded by Mortgagee under Paragraph 4, and (iv)
no event of default under this Mortgage has occurred and is continuing beyond any cure period
provided in this Mortgage for such event of default. It shall be the express obligation of
Mortgagor to obtain bills for all Impositions and Insurance Premiums from the appropriate taxing
authorities or insurance broker or company, as the case may be, and forward copies of such bills
to Mortgagee no less than thirty (30) days’ prior to the due date of any such Imposition or
Insurance Premium. In the event Mortgagor pays directly any item of Imposition or Insurance
Premiums, and Mortgagee makes payment of the same item from Deposits, it shall be
Mortgagor's obligation to apply for any refund which may be due, and Mortgagee shall not have
any obligation to apply for such refund or have any liability with respect to the double payment.

(b) It shall be the obligation of Mortgagor to pay all Transfer Taxes when due.
Notwithstanding that by law any Transfer Tax may at the option of the taxpayer be paid in
installments, the same shall not be paid in installments, but shall be paid by Mortgagor in full in
one lump sum on the date such Transfer Tax first becomes payable. All such Transfer Taxes
shall be paid by Mortgagor by unendorsed certified check of Mortgagor or unendorsed bank
check, drawn in U.S. dollars on a New York bank which is a member of the New York Clearing
House, made payable directly to the taxing authority, title company, or Mortgagee, as Mortgagee
shall direct. If at any time notice is given by any taxing authority having jurisdiction that any
additional mortgage tax is due on this Mortgage by reason of any Additional Payments which
may become due and be secured by this Mortgage, Mortgagor shall pay such additional mortgage
tax by not later than the date specified for payment in the notice from the taxing authority, or if

MV I\Users\Share\Intervest\Loans\Intervest National Bank\2301 Waverly DrivéMortgage.wpd



no such date is specified, within 10 days after the date of such notice. If Mortgagor fails to pay
such additional mortgage tax by such date, then Mortgagee at its option may pay any such
additional mortgage tax, interest and penalties (even if a foreclosure, bankruptcy or insolvency
proceeding shall have been commenced), and the amount so paid by Mortgagee shall become
immediately due and payable to Mortgagee as an Additional Payment, shall be secured by this
Mortgage, and shall be recoverable as part of the indebtedness secured by this Mortgage in any
foreclosure, bankruptcy or insolvency proceeding.

(©) Mortgagor shall have the right to contest the amount or validity, in whole or in
part, of any Imposition by appropriate proceeding diligently conducted in good faith, but only
after Mortgagor has either paid such Imposition in full, or made a Deposit under Paragraph 4
specifically allocated for such Imposition, and only if Mortgagor has timely made all Deposits
for any purpose which may be required or demanded by Mortgagee under Paragraph 4.
Mortgagee shall be entitled to apply Deposits to the payment of such Imposition when due even
though Mortgagor may be contesting such Imposition.

4. Deposits for Impositions, Insurance Premiums, Etc.

(a) In order to more fully protect the security of this Mortgage, to insure the payment
of Impositions and Insurance Premiums, and as further security for the indebtedness and other
obligations secured hereby, Mortgagor shall deposit fundswith Mortgagee as follows:

(1) Mortgagor shall deposit with Mortgagee, ofi the first day of each and every
calendar month during the term of this Mortgage, an amount, calculated as provided in this
paragraph, for the payment of Imposifions'and Insurance Premiunis. ‘The amount of the deposit
due on the first day of any calendarmmenth shallibe one-twelfthof 110% of the amount of the
total payments for Impositions and Insurance Premiums which shall be due at any time during
the twelve month period which begins on the first day of the following month (the "Deposit
Calculation Period"). For purposes of computing the deposit, "total payments for Impositions
and Insurance Premiums" as used in the preceding sentence, shall mean for each item of
Impositions or Insurance Premiums, the amount estimated by Mortgagee to be necessary to pay
each such item which becomes due during the Deposit Calculation Period. There shall be
included in the amount due in any Deposit Calculation Period any increases in or supplemental
payments of Impositions or Insurance Premiums made with respect to any previous year. It is
the intention of Mortgagor and Mortgagee that on a date one month prior to the due date of any
Imposition or Insurance Premium, Mortgagee shall have on hand Deposits specifically allocated
to such item in an amount equal to 110% of the amount of such item due on the due date thereof.
The amount of the deposit which would be due on the first day of the calendar month following
the date of this Mortgage shall be due instead on the date of this Mortgage.

(i)  If at any time Mortgagee shall not have Deposits on hand equal to the
amounts computed in accordance with subparagraph (1) above (based on Mortgagee's latest
estimate of the total payments for Impositions and Insurance Premiums due during a Deposit
Calculation Period), Mortgagor shall deposit additional funds, within ten days after demand, in
order to bring the Deposits on hand up to the amount as so computed.

(iii)  In the event Mortgagor maintains any insurance required under this
Mortgage under a blanket policy, then if Mortgagor submits to Mortgagee proof reasonably
satisfactory to Mortgagee that Mortgagor has paid, under such blanket policy, the Insurance
Premiums for the insurance provided by such blanket policy, and if Mortgagor has made all
Deposits for any purpose which may be required or demanded by Mortgagee hereunder and is
not overdue (without regard to cure periods) in the payment of any Debt Service or Additional
Payments due under this Mortgage, then Mortgagee shall refund to Mortgagor the amount of

Deposits made with respect to the Insurance Premiums which Mortgagor has so paid under such
blanket policy.

@iv) Mortgagor shall pay to Mortgagee a sum equal to $15 for each
check paid from the Deposits held by Mortgagee hereunder and $50.00 for each bank or certified
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check paid from the Deposits held by Mortgagee hereunder. Mortgagee shall deduct such
amount from the Deposits.

(b)  Mortgagee, at its option, and without notice to Mortgagor, may use the Deposits
for one item of Impositions or Insurance Premiums for the payment of another, or for the
payment of any amount of Debt Service which is not paid within any applicable grace period
after the due date, or for the payment of any Additional Payments which are not paid on the date
when due (without regard to grace periods), or for the payment of any Transfer Taxes or other
amounts which Mortgagor may be required to pay to any party other than Mortgagee and which
is not paid on the date when due. It is the intention of Mortgagee and Mortgagor that Mortgagee
have the broadest possible power in applying Deposits, and the language of this Paragraph 4
should be interpreted as broadly as possible to permit any application of Deposits which
Mortgagee may seek to make. Mortgagor grants to Mortgagee a security interest in Deposits as
additional security for the obligations secured by this Mortgage, provided that such security
interest shall not prevent the application of Deposits by Mortgagee in accordance with this
Paragraph 4.

(©) Deposits shall bear no interest. Mortgagee shall be entitled to make payment
from Deposits of any Imposition for a fiscal year of the taxing authority in one lump sum, even if
such payment would thereby be made prior to the date when due. Mortgagee shall not be liable
or accountable for any Deposits patd over to the appropriate taxing authority, insurance company
or broker, as the case may be.

(d) Upon an assignment of this Mortgage by any Mortgagee, such Mortgagee shall
have the right to pay over'the balance of Deposits in‘itspossession to'the assignee, and in the
event Mortgagee does so pay,over such balance, such Mortgagee shall thereupon be completely
released from all liability with respect to Deposits and Mortgagor shall look solely to the
assignee or transferee in reference thereto. This provision shall apply to each and every transfer
of such Deposits to a new assignee.

5. Insurance

(&)  Mortgagor shall, for the benefit of Mortgagee, keep the Improvements and
Equipment insured under an all-risk policy, and such other hazards as Mortgagee in its
reasonable discretion may notify Mortgagor to provide, and shall also provide such
comprehensive general liability insurance; loss of rent insurance, boiler and machinery insurance,
workers compensation insurance, disability insurance and other kinds of insurance, as Mortgagee
in its reasonable discretion may notify Morigagor to provide. All amounts and scope of coverage
of all such policies, and the insurers with whom such policies are carried, shall be such as
Mortgagee may specify in its reasonable discretion, and shall be increased by Mortgagor at such
times and to such amounts and scope as Mortgagee may specify in its reasonable discretion.

(b)  Inthe event of loss or claim of liability, Mortgagor will give immediate notice
thereof to Mortgagee. Mortgagor shall obtain the written consent of Mortgagee, which consent
shall not be unreasonably withheld or delayed, to the adjustment with insurance carriers of all
losses or liability of any kind. The selection of the insurance adjuster shall be made by
Mortgagor subject to the approval of Mortgagee, which shall not be unreasonably withheld or
delayed. Notwithstanding anything herein contained to the contrary, Mortgagee may, but shall
not be required to, make proof of loss to the insurance carrier. Mortgagor hereby appoints
Mortgagee, irrevocably, as Mortgagor's attorney-in-fact, to endorse any draft for any payment

under any insurance policy which is made payable to Mortgagor or to Mortgagor and Mortgagee
jointly.

(c) The following requirements shall apply to the policies of insurance which
Mortgagor is required to provide pursuant to Paragraph 5(a):

@) the aggregate deductible applicable to property insured thereunder shall
not be in excess of $10,000, and there shall be no deductible applicable to any other type of loss
or liability insured thereunder;
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(i)  all policies applicable to property shall provide for 100% replacement cost
coverage without offset for depreciation;

(iii) all property and rental value insurance shall be provided in an amount
sufficient to prevent co-insurance;

(iv)  except for workers' compensation insurance, all policies shall name
Mortgagor and Mortgagee as insured as their respective interests may appear;

W) except for workers' compensation and public liability insurance, all
policies shall contain a standard Indiana form of non-contributory mortgagee clause and lender's
loss payable endorsement in favor of Mortgagee;

(vi)  each policy of insurance shall include effective waivers by the insurer of
all claims for insurance premiums against Mortgagee;

(vit) each policy of insurance shall provide that any loss shall be payable to
Mortgagee notwithstanding (A) any act, failure to act or negligence of or violation of any
warranty, declaration or condition contained in any such policy by any named insured, (B) the
occupation or use of the Mortgaged Property for purposes more hazardous than permitted by the
terms of such policy, (C) any foreclosure or other action or proceeding taken by Mortgagee or
any other holder of a mortgage on the Mortgaged Property pursuant to any provision of the
Mortgage or such other mottgage; ot (D) any changeiin title tororfownership of the Mortgaged
Property or any portion thereof;

(viii) each poliey of insutance shall providean endorsement that 30 days advance
written notice of any cancellation, expiration, non-renewal or material change affecting the
interest of Mortgagee shall be sent to Mortgagee in the manner provided in this Mortgage for
notices;

(ix)  no policy of insurance of any kind shall provide for installment payments
more frequently than annually;

(x) each insurance company issuing any such policy of insurance shall (A) be
organized and existing under the laws of one of the states of the United States and shall be
licensed to do business as an insurance company, and authorized to issue the type of insurance
policy it is issuing with respect to the Mortgaged Property, in the State of Indiana, (B) have a
Best's rating of at least A-, IX and (C) be satisfactory to Mortgagee in its reasonable discretion;

(xi)  where any insurance 1s'provided under a blanket policy, the policy shall
contain an endorsement specifying the amount of the total coverage of such policy that is
allocated to the Mortgaged Property and which will be payable notwithstanding the amount of

any losses with respect to any other properties which may be covered under such blanket policy;
and

(xii) each policy of insurance shall be satisfactory in all other respects to
Mortgagee in its reasonable discretion.

(d) Mortgagor shall deliver to Mortgagee on the date of execution of this Mortgage
Evidence of Insurance (Acord Form 27) for the insurance coverage to be provided by all policies
of insurance called for pursuant to this Paragraph 5 other than general public liability insurance,
and Certificate of Insurance (Acord Form 25s) for all general public liability insurance. All of
the actual policies (or certified copies where coverage is provided by a blanket insurance policy)
shall be delivered to Mortgagee within thirty days following the commencement of the term of
this Mortgage. Mortgagor shall furnish to Mortgagee, no less than thirty days prior to the
expiration of any insurance policy, Evidence of Insurance (Acord Form 27) and Certificate of
Insurance (Acord Form 25s), in form satisfactory to Mortgagee, extending such insurance or
providing new insurance to replace the same, and shall deliver the new insurance policy (or
certified copies where coverage is provided by a blanket insurance policy) to Mortgagee within
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thirty days after the expiration of the old policy. Mortgagor shall pay to Mortgagee, immediately
upon demand, a service fee of $100 each time that Mortgagee receives a notice of cancellation
and/or notice of non-renewal of any insurance policy. Mortgagee, at its election, may deduct this
charge from the Deposits.

6. Damage or Destruction; Application of Insurance Proceeds

(a) If the Improvements or Equipment on the date of this Mortgage or thereafter
erected or acquired shall be damaged or destroyed in whole or in part by any cause, Mortgagor
shall give to Mortgagee immediate notice thereof, and Mortgagor, at its own cost and expense,
whether or not insurance proceeds, if any, shall be sufficient or shall be made available for the
purpose, shall promptly repair, replace and rebuild the same, as nearly as possible to the
character and quality of the Improvements and the Equipment therein existing immediately prior
to such occurrence. Mortgagee shall in no event be called upon to repair, replace or rebuild any
such Improvements or Equipment, nor to pay any of the costs or expenses thereof. The work of
repairing, replacing or rebuilding (which shall be deemed to include the preparation of plans
where necessary) such damaged or destroyed Improvements or Equipment shall be commenced
as soon as reasonably possible but in any event within 90 days from the date of any such damage
or destruction, and after commencement thereof shall be expeditiously proceeded with to
completion; provided that if the work of repairing, replacing or rebuilding cannot, in the exercise
of diligence, be feasibly commenged within 90 days, thensMortgagor's time to commence such
work shall be extended for such period of time as is reasonable and appropriate and during which
Mortgagor is proceeding diligently and expeditiously. 1a the evefit any damage or destruction
results in a condition dangerous to persons or property, or which is causing continued damage to
the Premises or Equipmentor any part thereof, the work of repairing; replacing or rebuilding
shall be commenced prompfly:so as toremove such dangerousor damaging condition. The
quality of the repairs, replacement or rebuilding shall be subject to Mortgagee's review and
approval, and Mortgagor shall be deemed not to have completed the repairs, replacement or
rebuilding as required by this paragraph, if Mortgagee shall have reasonably disapproved the
quality thereof

(b) (1) In the event insurance proceeds received under any insurance policy required
to be maintained by Mortgagor are less than 10% of the outstanding principal balance of this
Mortgage on the date such proceeds are received by Mortgagee, such proceeds shall be made
available by Mortgagee for application to the cost of repair, replacement or rebuilding, in
accordance with the provisions of Paragraph 6(c) below. In the event the amount of such
insurance proceeds are 10% of the outstanding principal balance of this Mortgage on the date
such proceeds are received by Mortgagee or greater but less than 75% of the outstanding
principal balance of the Note on the date such proceeds are received by Mortgagee, then
notwithstanding the provisions of any applicable law to the contrary, Mortgagee may, at its
option and in its absolute discretion, apply all amounts recovered under any insurance policy
required to be maintained by Mortgagor in any one or more of the following ways: (A) in
reduction of the outstanding principal balance of the Note, regardless of whether part or all of
such balance shall then be matured or not; (B) in payment of any other monetary obligation of
Mortgagor under this Mortgage or the Note, ot to fulfill any of the covenants of Mortgagor
provided herein; or (C) to be released to Mortgagor for application to the cost of repair,
replacement or rebuilding, in accordance with the provisions of Paragraph 6(c) below. However,
in the event Mortgagor has not commenced the work of repairing, replacing or rebuilding within
the time required under Paragraph 6(a), or in the event such work is not prosecuted diligently and
expeditiously to completion, as Mortgagee shall determine in its sole discretion, then
notwithstanding that Mortgagee otherwise may be required or have elected under the provisions
of this Paragraph 6(b)(i) to make insurance proceeds available to Mortgagor for application to the
cost of repair, replacement or rebuilding, Mortgagee at its option may elect to apply insurance
proceeds instead in reduction of the outstanding principal balance of the Note, and in payment of
any other monetary obligation of Mortgagor under this Mortgage or the Note, and may elect to
declare the entire remaining principal balance of the Note and all other amounts due under the
Note and Mortgage to be immediately due and payable.
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(i)  Inthe event the amount of such insurance proceeds is equal to or greater
than 75% of the outstanding principal balance of the Note on the date such proceeds are received
by Mortgagee, then notwithstanding the provisions of any applicable law to the contrary, such
proceeds shall be applied in reduction of the outstanding principal balance of the Note, and in
payment of any other monetary obligation of Mortgagor under this Mortgage or the Note, and the
entire remaining principal balance of the Note and all other amounts due under the Note and
Mortgage shall be immediately due and payable without notice.

(c) In the event Mortgagee elects or is required pursuant to Paragraph 6(b) to make
available insurance proceeds received and held by Mortgagee under insurance policies, for the
purpose of paying towards the cost of repairs, replacement or rebuilding which Mortgagor is
required to perform pursuant to Paragraph 6(a), such insurance proceeds shall be made available
only in accordance with the following provisions:

6)) Net insurance proceeds (which shall mean net of all "Mortgagee's
expenses” (as hereinafter defined)), shall be made available for payment to the parties whom
Mortgagor may employ to perform the necessary repairs, replacement or rebuilding, as such
repairs, replacement or rebuilding shall progress, or to Mortgagor as Mortgagor shall pay for
such repairs, replacement or rebuilding, upon the presentation to Mortgagee of a certificate of the
architect in charge of such work (or if an architect is not required, the contractor in charge of
such work) certifying to the satisfactory. completion.efithé work. Such certificate shall be
accompanied (as a condition to payment) by invoices for the work from the contractor (if
payment is to be made directlyto the contractor), or @ paid receipted invoice for the work (if
payment is to be made to the Mortgagor), together with copies of paid receipted invoices not
previously provided to Mortgagee with respect to any prior'work for which Mortgagee shall have
advanced payment from net insurance proceeds.

(i)  The disbursement of such net insurance proceeds received by Mortgagee
shall be made under a schedule of payments to be prepared by Mortgagor and approved by
Mortgagee, subject to the provisions of clause (vi) below in the event insurance proceeds held by
Mortgagee at any time are insufficient. However, Mortgagee may withhold from each amount so
to be paid by Mortgagee 10% thereof until the work of repairing, replacing or rebuilding shall
have been completed, and reasonable proof shall have been furnished to Mortgagee that no lien
or liability has attached or may attach to the Mortgaged Property or any part thereof or to
Mortgagee in connection with such repairs, replacement or rebuilding.

(1iif) - Mortgagor shall furnish to Mortgagee a list of the name, address and
telephone number of each contractor and subcontractor who may perform any work, or furnish
any materials or services, in connection with the repairs, replacement or rebuilding, and shall
update such list promptly after any change in‘the information contained therein.

(iv)  Asused herein, "Mortgagee's expenses" shall mean all reasonable costs,
expenses (including fees and other charges provided under this Mortgage) and reasonable
attorneys fees and disbursements incurred by Mortgagee in the adjustment, collection or
disbursement of the insurance proceeds, or in any way arising out of the repairs, replacement or
rebuilding. Mortgagee may, at any time and from time to time in its reasonable discretion, have
an inspection made of the Premises by its representative as such repair, replacement and
rebuilding progresses, and Mortgagor shall pay to Mortgagee a fee of $1,500 for each such
inspection, such fee to be deemed part of "Mortgagee's expenses".

(v)  Ifin the course of such work any mechanic's or other lien or order for the
payment of money shall be filed against the Mortgaged Property or any part thereof or against
Mortgagee or Mortgagor, or if there shall be any overdue payment (without regard to cure
periods) of any Debt Service, Additional Payment or Deposits due under this Mortgage,
Mortgagee shall not be obligated to make any payment of such insurance proceeds until and
unless such lien or order shall have been fully bonded, satisfied, canceled or discharged of
record, and until such overdue payment of Debt Service, Additional Payment or Deposits shall
have been paid.
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(vi)  If the amount of such net insurance proceeds received and held by
Mortgagee, shall be insufficient at any time (whether at the commencement of the work or at any
time during the work), as Mortgagee shall determine in its sole discretion, for the proper and
effective repair, replacement or rebuilding of such damaged or destroyed Improvements or
Equipment in accordance with Paragraph 6(a), then Mortgagor shall pay all additional sums
required for such repair, replacement or rebuilding, and no disbursements of net insurance
proceeds held by Mortgagee shall be made until the remaining total undisbursed net insurance
proceeds held by Mortgagee is at least equal to the estimated remaining unpaid cost of such
repair, replacement or rebuilding. If the amount of such net insurance proceeds held by
Mortgagee shall be in excess of the portion of the cost of such repairs, replacement and
rebuilding required to be paid from such proceeds as provided in this Paragraph 6 (c), the excess
shall be paid to and retained by Mortgagee in reduction of the outstanding principal of this
Mortgage.

(vil)  An architect shall be required for all such repairs, replacement or
rebuilding, except with respect to damage of less than $50,000 which does not involve any
structural work, and such architect shall certify to the proper completion thereof in compliance
with applicable codes and regulations. The selection of such architect shall be subject to the
prior written approval of Mortgagee, not to be unreasonably withheld or delayed.

7. Condemnation

(a) If any portiomwof the Premises shall be taken/or condemned by any competent
authority by the exercise of any right of eminent domain or in condemnation proceedings, or if
the grade of any street upon which the Premises abut shall be‘changed by governmental action,
the entire award or the aggregate of any separate'awatrds shall bepaid to Mortgagee to the extent
of an amount equal to all outstanding principal under this Mortgage, all accrued and unpaid
interest and all Additional Payments which may be due under this Mortgage. Mortgagor shall
have no right, title, interest, claim or demand whatsoever of; in or to any portion of such award
which is due to Mortgagee as provided in the preceding sentence. Mortgagor hereby assigns to
Mortgagee, as collateral security and subject to subparagraphs (c) and (d) below, all of its right,
title and interest in and to any such award or awards to the extent of such amount due to .
Mortgagee.

(b) In the case of a taking or condemnation of the whole or materially all of the
Premises, Mortgagor shall continue to pay Debt Service, Additional Payments and Deposits
hereunder until title shall vest and thereafter until the award is paid in connection with such
taking or condemnation. In the case of a taking or condemnation of only a portion of the
Premises, or if there is a change of grade of a sireet, there shall be no reduction or change of
Additional Payments, Deposits, or the rate of Debt Service.

(c) @) In the event proceeds paid to Mortgagee pursuant to Paragraph 7(a) are
less than $20,000, such proceeds shall be made available by Mortgagee for application to the cost
of restoration and repair, in accordance with the provisions of Paragraph 7(d) below. In the event
the amount of such proceeds is $20,000 or greater but less than 75% of the outstanding principal
balance of the Note on the date such proceeds are received by Mortgagee, then notwithstanding
any provision of applicable law, Mortgagee may, at its option and in its absolute discretion,
apply proceeds paid to it pursuant to Paragraph 7(a) in any one or more of the following ways:
(A) in reduction of the outstanding principal balance of the Note, regardless of whether part or all
of such balance shall then be matured or not; (B) in payment of any other monetary obligation of
Mortgagor under this Mortgage or the Note, or to fulfill any of the covenants of Mortgagor
provided herein; or (C) to be released to Mortgagor for application to the cost of restoration or
repair, in accordance with the provisions of Paragraph 7(d) below. However, in the event
Mortgagor has not commenced the work of restoration and repair within the time required under
Paragraph 6(a), or in the event such work is not prosecuted diligently and expeditiously to
completion, as Mortgagee shall determine in its sole discretion, then notwithstanding that
Mortgagee otherwise may be required or have elected under the provisions of this Paragraph
7(c)(i) to make proceeds available to Mortgagor for application to the cost of restoration and
repair, Mortgagee at its option may elect to apply such proceeds instead in reduction of the
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outstanding principal balance of the Note, and in payment of any other monetary obligation of
Mortgagor under this Mortgage or the Note, and may elect to declare the entire remaining
principal balance of the Note and all other amounts due under the Note and Mortgage to be
immediately due and payable.

(i)  Inthe event the amount of such proceeds is equal to or greater than 75% of
the outstanding principal balance of the Note on the date such proceeds are received by
Mortgagee, then notwithstanding any provision of applicable law, such proceeds shall be applied
in reduction of the outstanding principal balance of the Note, and in payment of any other
monetary obligation of Mortgagor under this Mortgage or the Note, and the entire remaining
principal balance of the Note and all other amounts due under the Note and Mortgage shall be
immediately due and payable without notice.

() If a partial taking or condemnation results in damage to any of the Improvements,
Mortgagor shall restore and repair the damage to the Improvements. If the portion of the award
payable to Mortgagor, if any (after Mortgagee has received the portion to which it is entitled
pursuant to subparagraph (a)), is insufficient to restore and repair such damage, then such portion
of the award which is paid to Mortgagee and which Mortgagee elects or is required pursuant to
Paragraph 7 (c) to make available for such restoration or repair, shall be made available in the
same manner, and under the same terms and conditions, as insurance proceeds may be made
available for repairs, replacementyor rebuilding pursuant to the provisions of Paragraph 6(c). All
such restoration and repair work shall be done within the time periods, and shall be of the quality
subject to Mortgagee's approwal, providedfor repair feplacementior rebuilding pursuant to
Paragraph 6(a).

(e) In case of any governmentalaction, notresuiting in the taking or condemnation of
any portion of the Premises but creating a right to compensation therefor, such compensation
shall be payable to Mortgagee to the extent of an amount equal to all outstanding principal under
this Mortgage, all accrued and unpaid interest, and all Additional Payments which may be due
under this Mortgage, such amounts to be applied by Mortgagee in payment of such principal,
interest and Additional Payments.

® For purposes of this Paragraph 7, a taking of "materially all" of the Premises, as
distinguished from a taking of a "portion" of the Premises, shall mean a taking of such scope that
the portion of the Premises not so taken is insufficient to permit Improvements on the Premises
not so taken to be restored and repaired so as to constitute a complete tenantable, rentable
building.

8. Maintenance and Repair

(a) Mortgagor, at its sole cost and expense, will take good care of the Premises, will
keep the same in good order and condition, and make all necessary maintenance and repairs
thereto, interior and exterior, structural and non-structural, ordinary and extraordinary, and
unforeseen and foreseen (including any repairs required as a result of any casualty loss). When
used in this Paragraph 8, the terms "repairs" and "maintenance" shall include all necessary
replacements, renewals, alterations, additions and betterments, and all such repairs and
maintenance shall be completed with first class materials and workmanship, and be of a quality
appropriate to the Premises and other comparable buildings in the immediate vicinity, and in all
events shall be at least equal in quality and class to the original work. Mortgagor will do or
cause others to do all necessary shoring of foundations and walls of the Improvements and every
other act or thing for the safety and preservation thereof which may be necessary by reason of
any excavation or other building operations upon any adjoining property or street, alley or
passageway. Mortgagor shall also make all necessary repairs and restorations, and maintain in
good and clean condition, the sidewalks, curbs and vaults on or adjoining the Premises.

(b) Mortgagor shall promptly do any maintenance or repair to the Premises,
reasonably necessary to maintain the Premises in accordance with the standards set forth in
subparagraph (a) above, which Mortgagee may request. All maintenance and repair work to be
performed by Mortgagor hereunder shall be commenced by Mortgagor promptly after notice
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from Mortgagee, and shall be pursued diligently to completion, but in all cases shall be
completed within 3 months after such notice or such longer period to which Mortgagee may
consent, such consent not to be unreasonably withheld if the extension is reasonably necessary to
complete the maintenance and repair work.

() An architect shall be required for all maintenance and repair work which costs
$50,000 or more, or which involves structural work, and such architect shall certify to the proper
completion thereof in compliance with applicable codes and regulations. The selection of such
architect shall be subject to the prior written approval of Mortgagee, not to be unreasonably
withheld or delayed.

0. Compliance with Laws, Ordinances; Environmental Matters

(a) Mortgagor, at its sole cost and expense, will promptly comply with all present and
future laws, ordinances, orders, rules, regulations and requirements of all governments and
federal, state and municipal agencies, all covenants, restrictions, easements and other matters
affecting title, and all present or future orders, rules and regulations of the National Board of Fire
Underwriters or any other body exercising similar functions, foreseen or unforeseen, ordinary as
well as extraordinary, which now or hereafter may be applicable to the Mortgaged Property or
any part thereof and the sidewalks, curbs and vaults, if any, on or adjoining the Premises, or
which may be applicable to the useyor manner of use of the Mortgaged Property or any part
thereof, or to the owners, tenants or occupants thereof, whether or not such law, ordinance, rule,
regulation or requirement shiall necessitate structural €hanges or ifhprovements or interfere with
the use and enjoyment of the Mortgaged Property. Mortgagor shall at all times have a proper,
current certificate of operation for'the'heating 'system, and any garbage disposal, compactor or
incinerator, on the Premises, and shall-have,a proper up to date-certificate of occupancy for the
Improvements (if required by law). Mortgagor shall likewise observe and comply with the
requirements of all policies of insurance at any time in force with respect to the Mortgaged
Property. Mortgagor shall obtain any and all permits which may be required with respect to any
construction, repair or other work on the Premises, prior to the commencement of such work, and
copies of all such permits shall be submitted to Mortgagee promptly upon receipt by Mortgagor.

(b) Mortgagee may at its option, and at Mortgagor's expense, not more than once each
year, procure through a service agency tax, water, sewer rental charges, assessment, and/or state,
county or municipal departmental searches (including fire, air resources, housing and building
maintenance, highway and any and all other departments having jurisdiction) on the Premises.
Mortgagor hereby grants to Mortgagee authority to act in its name, and for this purpose appoints
Mortgagee, or any person so authorized by Mortgagee, as its attorney in fact (which power of
attorney is coupled with an interest and is irrevocable and shall, to the extent permitted by law,
survive any death, dissolution or legal incapacity of Mortgagor), for the purpose of accessing
records of any federal, state or municipal government or agency relating to the Mortgaged
Property. Mortgagor further agrees that, within ten days after request by Mortgagee, Mortgagor
will execute such written authorization as Mortgagee may request for the purpose of permitting
Mortgagee to access any such records.

() No Improvement shall be altered, removed, or demolished without the prior
written consent of the Mortgagee, which consent Mortgagee may withhold in its absolute
discretion, or may give upon such conditions as Mortgagee may impose in its absolute discretion.
Notwithstanding the foregoing, Mortgagor may make non-structural alterations to the Premises
that would not tend to decrease the value of the Mortgaged Property. All alterations permitted
under this subparagraph (c) or under any other provision of this Mortgage shall be performed in a
first class workmanlike manner using first class materials, and otherwise of a quality appropriate
to the Premises and other comparable buildings in the immediate vicinity, and in all events, at
least equal in quality and class to the original work.

(d) All lease securities (if any) of tenants of the Premises shall be treated as trust
funds not to be commingled with any other funds of the Mortgagor and all such lease securities,
and interest, if any, earned thereon, shall at all times be maintained, deposited and disposed of
strictly in accordance with applicable legal requirements. Mortgagor shall on demand, but not
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more than twice in any calendar year, furnish to Mortgagee satisfactory evidence of compliance
with this provision together with a verified statement of all lease securities deposited by the
tenants and copies of all leases in its possession or control (provided that if Mortgagor is a
cooperative corporation, it shall obtain and furnish to Mortgagee copies of all proprietary leases,
even if not in its possession at the time requested).

(e) Without limiting the generality of any of the foregoing provisions of this
Paragraph 9, Mortgagor, at its sole cost and expense, will prepare and file by the applicable due
date all reports or forms which now or at any time in the future may be required to be prepared
and/or filed with any federal, state or municipal government or agency, and it shall be an event of
default under this Mortgage in the event it fails to prepare and file with the appropriate
governmental agencies any such reports or forms on or before the date due. Mortgagor, at its
sole cost and expense, shall furnish to Mortgagee a copy of any such filings promptly upon
making such filings, as well as any other reports or forms which Mortgagee may request, such
copies to be date stamped or the receipt of which otherwise acknowledged by the agency with
which such reports or forms are filed.

® @) As used in this subparagraph (f), "Hazardous Substances" shall mean and
include those elements or compounds which are contained in the list of hazardous substances
adopted from time to time by the United States Environmental Protection Agency ("EPA") or by
the Indiana Department of Environmental Management or such other agency or governmental or
quasi-governmental authority having jurisdiction ("DEM"), or which are on any list of toxic or
polluting materials designated by Congress,/the ERAcor DEM, joriwhich are defined as
hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute,
law, ordinance, code, rale, regulation, order ot decree regulating relating to, or imposing liability
or standards of conduct concerning; any hazardous, foxic,polluting, infectious, radioactive or
other dangerous waste, substance or material, as now or at any time hereafter in effect (the
"Hazardous Substance Laws").

(i)  Mortgagor covenants and agrees that (A) Mortgagor shall comply with,
and insure compliance by all other parties with, all applicable Hazardous Substance Laws
relating to or affecting the Mortgaged Property, and Mortgagor shall keep the Mortgaged
Property free and clear of any liens imposed pursuant to any applicable Hazardous Substance
Laws, all at Mortgagor's sole cost and expense; and (B) Mortgagor will at all time obtain and/or
maintain all licenses, permits and/or other governmental or regulatory authorizations and
approvals necessary to comply with applicable Hazardous Substance Laws relating to or
affecting the Mortgaged Property or Mortgagor's use of the Mortgaged Property (the "Permits"),

and Mortgagor will at all times be and remain in full compliance with the terms and provisions of
the Permits.

(iii)  Mortgagor hereby agrees to indemnify Mortgagee and hold Mortgagee
harmless from and against any and all losses, liabilities (including strict liability), damages,
injuries, expenses (including reasonable attorney's fees and disbursements), costs of any
settlement or judgment and claims of any and every kind whatsoever paid, incurred or suffered
by, or asserted against, Mortgagee by any person or entity or governmental agency for, with
respect to, or as a result of, the presence on or under, or the escape, seepage, leakage, spillage,
discharge, emission, discharging or release from, the Mortgaged Property of any Hazardous
Substance including, without limitation, any losses, liabilities (including strict liability),
damages, injuries, expenses (including attorneys fees and disbursements), costs of any settlement
or judgment or claims, asserted or arising under the Comprehensive Environmental Response,
Compensation and Liability Act, any so called federal, state or local "Superfund” or "Superlien"
laws, and any statute law, ordinance, code, rule, regulation, order or decree regulating, relating to
or imposing liability, including strict liability, or standards of conduct concerning any Hazardous
Substance, whether or not caused by or within the control of Mortgagor.

(iv)  If Mortgagor receives any notice of (A) the happening of any event
involving the use (other than any Hazardous Substances in customary quantities appropriate for
an apartment building), spill, release, leak, seepage, discharge or cleanup of any Hazardous
Substance on the Mortgaged Property or in connection with Mortgagor's operations thereon or
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(B) any complaint, order, citation or notice with regard to air emissions, water discharges, or any
other environmental, health or safety matter affecting Mortgagor (an "Environmental
Complaint") from any person or entity (including without limitation the EPA or DEM), then
Mortgagor shall immediately notify Mortgagee in writing of said notice.

(v)  Mortgagee shall have the right but not the obligation, at its sole discretion,
and without limitation of Mortgagee's rights under this Mortgage, to enter onto the Mortgaged
Property or to take such other actions as it deems necessary or advisable, including the
appointment of a receiver of the Mortgaged Property, to cleanup, remove, resolve or minimize
the impact of, or otherwise deal with any such Hazardous Substance or Environmental Complaint
following receipt of any notice from any person or entity (including without limitation the EPA
or DEM) asserting the existence of any Hazardous Substance or an Environmental Complaint
pertaining to the Mortgaged Property or any part thereof which, if true, could result in an order,
suit, lien or other action against Mortgagor and/or which, in the sole opinion of Mortgagee, could
impair Mortgagee's security under this Mortgage. All costs and expenses incurred by Mortgagee
in the exercise of any such rights shall be secured by this Mortgage and shall be payable by
Mortgagor upon demand.

(vi)  Mortgagee shall have the right to require Mortgagor to perform at
Mortgagor's expense (but not more frequently than once in any 18 month period), an
environmental audit and/or an envitonmental risk assessment of the Premises. However, if an
event of default shall have occurred and be continuing under this Mortgage, then Mortgagee shall
have the right to require Moxtgagor to perform at'Mortgagot's €xpense, such environmental
audits and/or environmental risk assessments, without limitation on frequency, as Mortgagee
may request in its absolute discretion: * Promptly upon receipt of the report of any such audit or
assessment, Mortgagor shall perform suchsemediation -and;make such changes in its hazardous
waste management practice at the Premises as may be recommended in such report. Such audit
and/or risk assessment must be performed by an environmental consultant satisfactory to
Mortgagee in its absolute discretion. If Mortgagor fails to perform any such environmental audit
or risk assessment within thirty (30) days of Mortgagee's written request, Mortgagee shall have
the right but not the obligation to retain an environmental consultant to perform any such
environmental audit or risk assessment. All costs and expenses incurred by Mortgagee in the
exercise of such rights, together with interest thereon at the Default Rate, shall be secured by this
Mortgage and shall be payable to Mortgagee upon demand.

(vii)  Any breach of any warranty or representation or any breach of any
covenant contained in this subparagraph 9(f) shall be an event of default under this Mortgage,
and shall entitle Mortgagee, without any further notice or grace period, to exercise any and all
remedies provided for default in this Mortgage, or otherwise permitted by law.

(viii) The provisions of this subparagraph 9(f) shall survive any foreclosure or
the enforcement hereof, and the provisions of clause (iii) of this subparagraph 9(f) shall survive
the payment of all amounts due under this Mortgage.

(g) Mortgagor represents and warrants to Mortgagee as follows: (i) no portion of the
funds or proceeds which Mortgagor used to acquire the Mortgaged Property was obtained,
directly or indirectly, from an illegal transaction or activity; (ii) Mortgagor has not used and shall
not use or permit the Mortgaged Property or any portion thereof to be used for or in furtherance
of any illegal purpose or activity, including, without limitation, any purpose or activity which
would subject the Mortgaged Property (or any portion thereof) to the risk of seizure by or
forfeiture to any governmental entity pursuant to any federal, state or local law; (iii) to
Mortgagor's best knowledge, the funds or proceeds used by Mortgagor's immediate and remote
predecessors in title to acquire the Mortgaged Property were not obtained, directly or indirectly,
in whole or in part, from an illegal transaction or activity, and the Mortgaged Property has never
been used by any person in connection with or in furtherance of any illegal purpose, activity or
crime; and (iv) neither Mortgagor nor any disclosed or undisclosed principal of Mortgagor has
been investigated with respect to, indicted for or otherwise formally charged with, or convicted
of, any gambling offense, any violation of the federal narcotics laws, RICO or any crime which
may subject Mortgagor's property (including, without limitation, the Mortgaged Property) to the
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risk of seizure by or forfeiture to any governmental entity pursuant to any federal, state or local
law. Mortgagor shall deliver to Mortgagee immediately upon receipt, any notice, indictment,
order, judgment or other communication relating to any pending or threatened action or
proceeding in which Mortgagor's property or any part thereof (including, without limitation, the
Mortgaged Property) may be subject to the risk of forfeiture to any federal, state or local
government entity. Each of the following shall be an event of default, entitling Mortgagee to
exercise all of its remedies for default without notice or cure period: (x) if any representation or
warranty set forth above shall be untrue when made or shall subsequently become untrue; (y) the
institution or threatened institution by a governmental entity (including the receipt of any notice
or other communication by Mortgagor or Mortgagee from a governmental entity) of any action
or proceeding seeking the forfeiture of the Mortgaged Property or any part thereof, and (z) the
indictment of or the filing of formal charges by a governmental entity against, or the conviction
of, Mortgagor or any disclosed or undisclosed principal of Mortgagor, or the admission by
Mortgagor or any disclosed or undisclosed principal of Mortgagor that it has engaged in any
crime or activity prohibited by any law which may subject the property of Mortgagor or such
principal to the risk of forfeiture or seizure, including, without limitation, gambling, narcotics
laws and RICO.

10. Mortgagee's Right to Perform

(a) If Mortgagor shalljatany time fail to pay ahy. Imposition or Transfer Taxes in
accordance with the provisions hereof, or to take out, pay for, maintain or deliver as and when
required under this Mortgage.any of the insurance policies provided for herein, or shall fail to
make any other payment or perform any other act on its part to be madg or performed as and
when required under this Mortgage, then Mortgagee, upon five days notice to Mortgagor (except
in the case of an emergency creating @ risk‘of immediate harm to persons or property, in which
case without notice) and without waiving or releasing Mortgagor from any obligation of
Mortgagor contained in this Mortgage, may (but shall be under no obligation to): (i) pay any
Imposition or Transfer Taxes payable by Mortgagor pursuant to the provisions hereof; or (ii) take
out, pay for and maintain any of the insurance policies provided for herein; or (iii) make any
other payment or perform any other act on Mortgagor's part to be made or performed.
Notwithstanding the foregoing, in the event Mortgagee receives any notice of cancellation of any
insurance, or receives notice of amendment or modification of any insurance such that the
insurance will not meet the requirements set forth in this Mortgage, Mortgagee may immediately
without notice to Mortgagor take out, pay for and maintain policies of insurance which do meet
the requirements set forth in this Mortgage. Mortgagee may enter upon the Premises for any
such purpose and take all such action thereon as may be necessary therefor.

(b) All sums so paid by Mortgagee and all costs and expenses (including attorney's
fees and disbursements) incurred by Mortgagee in connection with the performance of any such
act, together with interest thereon at the Default Rate from the respective dates of Mortgagee's
making of each such payment or incurring each such cost and expense, shall constitute an
Additional Payment immediately due and payable by Mortgagor to Mortgagee.

(©) Mortgagee shall not be limited in the proof of any damages which Mortgagee may
claim against Mortgagor arising out of or by reason of Mortgagor's failure to provide and keep in
force insurance as aforesaid, to the amount of the Insurance Premiums not paid or incurred by
Mortgagor and which would have been payable for such insurance, but Mortgagee shall also be
entitled to recover as damages for such breach, the uninsured amount of any loss or liability
(including all costs and expenses and attorneys fees and disbursements), to the extent of any
deficiency in the insurance required by the provisions of this Mortgage, suffered or incurred by
reason of damage to, or destruction of; or liability arising in connection with, the Mortgaged
Property, occurring during any period when Mortgagor shall have failed or neglected to provide
insurance as aforesaid.

(d)  Mortgagee shall have no liability, and Mortgagor waives any claim which it might
be entitled to assert against Mortgagee, its employees, contractors and agents, with respect to any
matter or thing resulting from any act which Mortgagee is entitled to take under this Paragraph
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10, or resulting from any failure by Mortgagee to act (whether or not Mortgagee had knowledge
of the condition or occurrence which required action to be taken).

11. Liens

If any mechanic's and/or materialmen's lien is filed against the Premises on or after the
date of this Mortgage, or any other lien or encumbrance is filed against the Mortgaged Property
or any part thereof for any reason after the date of this Mortgage, Mortgagor shall cause such lien
or encumbrance to be discharged of record by payment, bonding or otherwise, within thirty (30)
days after Mortgagor is given notice thereof. Failure to so discharge of record any such lien or
encumbrance within such thirty (30) day period shall be an event of default under this Mortgage,
and shall entitle the Mortgagee, at Mortgagee's option and without further notice or cure period,
to exercise any and all of the remedies of Mortgagee for default provided under this Mortgage or
by law. In the event Mortgagor fails to so discharge of record such lien or encumbrance within
such thirty (30) day period, Mortgagee may in addition, but shall not be obligated to, advance
funds, bond or otherwise provide security necessary to discharge of record such lien or
encumbrance, and all sums so advanced, together with interest thereon from the date of advance
to the date of payment thereof at the Default Rate, shall be payable by Mortgagor to Mortgagee
on demand as an Additional Payment. Any expenses incurred by Mortgagee in connection with
the examination of title to the Mortgaged Property in order to ascertain the existence of any such
lien or encumbrance and/or the digcharge of record thereof, shall constitute advances made by
Mortgagee under the provisions of this paragraph, which shall be payable by Mortgagor to
Mortgagee on demand, togetherwith intérest as aforesaid, as an Aldditional Payment.

12. Late Charges and Default Tnterest

(a) In the event the entire outstanding principal balance hereof, together with all
accrued interest and any unpaid Additional Payments, are not paid in full and received by
Mortgagee at its office at or before 1:00 P.M. on the maturity date (whether such date is the
scheduled maturity date hereof, or any earlier date by reason of acceleration or notice of
prepayment), the rate of interest due on the outstanding principal balance hereof shall be
increased to the Default Rate from and after the date on which payment of the outstanding
principal balance was due. Mortgagor and Mortgagee intend that in the event of a foreclosure
proceeding or a bankruptcy, insolvency or similar proceeding following acceleration, notice of
prepayment or scheduled maturity, the rate of interest which shall accrue and be payable (and be
secured by this Mortgage) during the pendency of such proceeding and until this Mortgage is
paid in full, shall be the Default Rate.

(b) In the event any payment of Debt Service, Deposits or Additional Payments due
under this Mortgage is not paid and received by Mortgagee at its office at or before 1:00 P.M. on
the date which is five days after the due date (with no other grace period), a late charge of 6¢ for
each $1 so overdue shall become immediately due and payable to Mortgagee as liquidated
damages for failure to make prompt payment, and such charge shall be due as an Additional
Payment. In the event any such payment has not been paid and received by Mortgagee at its
office at or before 1:00 P.M. on the 15th day of the month (with no grace period), an additional
late charge of 2¢, for each $1 overdue shall be payable.

(c) In the event any check for any payment due under this Mortgage fails due
collection, a charge of $250 shall become immediately due to Mortgagee to compensate
Mortgagee for its administrative cost occasioned by such failure of collection.

(d) In the event any document required to be delivered by Mortgagor to Mortgagee
under any provision of this Mortgage is delivered more than 30 days later than the date when
due, a late charge of $100 for each day late after such 30 day period, with respect to each
document which is late, shall become immediately due to Mortgagee as liquidated damages.

© This Paragraph 12 shall not limit Mortgagee's remedy of foreclosure for

Mortgagor's default or any other remedy of Mortgagee hereunder (other than actual damages for
which a payment of liquidated damages in lieu thereof is provided in this Paragraph 12), and no
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other remedy which Mortgagee may have shall limit Mortgagor's obligation to pay the charges
provided in this Paragraph 12.

13. Right of Access and Entry: Inspections

(a) Mortgagor will permit Mortgagee and its authorized representatives to enter the
Premises at all reasonable times for the purpose of (i) inspecting the same, (ii) showing the same
to prospective purchasers, tenants, or mortgagees, and (iii) making any necessary repairs thereto
and performing any work therein that may be necessary by reason of Mortgagor's failure to make
any such repairs or perform any such work which may be required under this Mortgage. Nothing
herein shall imply any duty upon the part of Mortgagee to do any such work, and performance
thereof by Mortgagee shall not constitute a waiver of Mortgagor's default in failing to perform
the same.

(b) Mortgagor shall pay the cost of an annual inspection of the Premises by
Mortgagee or its representative in the amount of $1,500. All inspections of the Premises by
Mortgagee or its representatives shall be solely for the benefit of Mortgagee and shall create no
obligation or responsibility whatsoever upon Mortgagee or its representatives to Mortgagor or
any other party.

14. Indemnity: Expenses

(a) Mortgagor willlindemdify and.save harmlessiMortgagee against and from all
liabilities, obligations, damages, penalties, claims, costs, charges and expenses, including
architects, attorneys, accountants) engineers ‘and othér professional fées and disbursements,
which may be imposed upon or incutred by or asserted against Mortgagee by reason of any
matter, occurrence or thing relating to Mortgagor or the Mortgaged Property. In case any action
or proceeding is brought against Mortgagee by reason thereof, Mortgagor upon written notice
from Mortgagee will at Mortgagor's reasonable expense resist or defend such action or
proceeding by counsel selected by Mortgagee, and Mortgagor's failure to so defend shall be an
event of default under this Mortgage. Mortgagee nonetheless shall be entitled to retain its own
counsel and conduct its own defense, and all expenses thereof, including attorneys fees and
disbursements, shall be paid by Mortgagor as an Additional Payment.

(b) If Mortgagee employs an attorney.or collection agent, or otherwise incurs any
expense, (i) to collect all or any Debt Service, Additional Payments, or Deposits due to
Mortgagee hereunder, or (ii) to enforce any other provision hereof, or (iii) to foreclose this
Mortgage or enforce other remedies to which Mortgagee may be entitled, or (iv) to represent
Mortgagee in any action or proceeding (including but not limited to any bankruptcy or
insolvency proceeding or any foreclosure action initiated by any other person or entity) involving
Mortgagor or the Mortgaged Property, in which action or proceeding Mortgagee is named as a
party, or issues relating to the priority, enforceability or collectibility of, or amounts secured by,
this Mortgage are raised, or any seizure or claim of forfeiture is asserted by any federal, state or
local government entity, or (v) in connection with any proposed Transfer or any other matter for
which Mortgagor may request Mortgagee's consent or other action by Mortgagee; then in any of
such events the Mortgagee, in addition to all other costs and fees allowed according to law, shall
be reimbursed by Mortgagor immediately for all costs, attorneys fees and disbursements, and
collection agent charges incurred by Mortgagee, the same shall be paid as an Additional
Payment, shall be secured by this Mortgage, and shall be recoverable by Mortgagee in any
foreclosure, bankruptcy or insolvency proceeding.

15. Mortgagee Not Responsible for Damage or Injury

Mortgagor is and shall be in exclusive control and possession of the Mortgaged Property
as provided herein, and Mortgagee shall not in any event or for any reason whatsoever be liable
for any injury or damage to any property or to any person happening on or about the Premises,
nor for any injury or damage to any property of Mortgagor, or of any other Person, contained
therein. The provisions hereof permitting Mortgagee to enter and inspect the Premises are made
for the purpose of enabling Mortgagee to be informed as to whether Mortgagor is complying
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with the agreements, terms, covenants and conditions hereof, and to do such acts as Mortgagor
shall fail to do, and are not intended to create any obligation or impose any responsibility on
Mortgagee with respect to the Premises or any condition existing thereon or therein.

16. Defaults

(a) Each of the following shall be an event of default: (i) failure to pay any Debt
Service, Additional Payment, Deposit or Transfer Taxes when due; or (ii) failure to pay any
Imposition or Insurance Premiums when required to be paid by the terms of this Mortgage, or in
the event a notice to redeem relating to the Premises has been served in a proceeding under
Article 11 of the Real Property Tax Law; or (iii) failure to exhibit to Mortgagee, within ten days
after demand, receipts showing payment of all Impositions, Insurance Premiums or Transfer
Taxes (except where payment of the specific item of Impositions or Insurance Premiums has
been made by Mortgagee on Mortgagor's behalf from Deposits); or (iv) actual structural
alteration, demolition or removal of any Improvement, or non-structural alteration of any
Improvement for which Mortgagee's consent is required under Paragraph 9(c), without the prior
written consent of Mortgagee; or (v) failure to comply with (and where applicable, obtain a
discharge of record of) any requirement or order or notice of violation of law or ordinance issued
by any governmental department claiming jurisdiction over the Premises within sixty days from
notice thereof (or, for violations existing on the date of this Mortgage, within six months after the
date of this Mortgage), to the reasonable satisfaction of Mortgagee, provided that if same cannot
be discharged of record within such sixty-day (or six month, as the case may be) period, it shall
not be an event of default h@reundet if Mortgagor'shall obtain theldischarge of such violation
within such longer period as is reasonably necessary to obtain the discharge of record (provided
that Mortgagor has completed the work'niecessary to cotreet the violdfion within sixty days from
notice thereof, or within six months from the dateof this Mortgagé for violations existing on the
date of this Mortgage, and is diligently pursuing the discharge of record and the failure to obtain
such discharge of record is beyond the reasonable control of Mortgagor); or (vi) if on application
of Mortgagee or Mortgagor two or more insurance companies lawfully doing business in the
State where the Premises are located refuse to issue policies insuring the Improvements on the
terms and conditions required by this Mortgage; or (vii) in the event of the removal, demolition
or destruction in whole or in part of any of the Equipment, unless the same are promptly replaced
by similar Equipment at least equal in quality and condition to those replaced, free from chattel
mortgage, security interest or other encumbrances thereon and free from any, reservation of title
thereto; or (viii) in the event of the passage of any law deducting from the value of land for the
purposes of taxation, any lien thereon, or changing in any way the taxation of the mortgages or
debts secured thereby for state or local purposes; or (ix)-if Mortgagor fails to keep, observe and
perform any of the other covenants, conditions or agreements contained in this Mortgage for
which no specific event of default is provided in this Mortgage; or (x) if proceedings under any
bankruptcy or insolvency law are commenced by or against Mortgagor, or if a general assignment
for the benefit of creditors is made by Mortgagor or if a trustee or receiver of the property of
Mortgagor be appointed and not dismissed within ninety (90) days; or (xi) if Mortgagor requests
or consents to any change in zoning affecting the Premises or any waiver of or exemption from
enforcement of any applicable zoning requirement affecting the Premises, or materially varies the
character or use of the Premises, or amends the certificate of occupancy, without in each such
instance first obtaining the prior consent in writing thereto of Mortgagee, which consent may be
withheld by Mortgagee for any or no reason; or (xii) if any representation or warranty made by
Mortgagor or any of its affiliates, or any guarantor of the Mortgage and the Note, in the
commitment letter for the Mortgage, or in any other document or information submitted to
Mortgagee by Mortgagor, any such affiliate or any such guarantor in connection with such
commitment letter or this Mortgage, shall have been untrue or inaccurate in any material respect
when made or on the date of this Mortgage, or if Mortgagor, any such affiliate or any such

guarantor has failed or fails in any material respect to perform its obligations under such
commitment letter.

(b) Upon the occurrence of any event of default described in Paragraph 16(a) or in
any other provision of this Mortgage, and in the case of events of default for which a notice
and/or cure period is expressly set forth, upon the expiration of such notice and/or cure period
without the event of default having been cured, a default shall have occurred under this Mortgage
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which shall entitle Mortgagee, without further notice required by Mortgagee and without any
further right to cure being allowed to Mortgagor, to immediately exercise any and all of its rights
provided under this Mortgage or by law for default. Mortgagor acknowledges and agrees that
except where this Mortgage expressly provides that Mortgagor is entitled to notice and/or an
opportunity to cure a specified event of default, each and every event of default provided in this
Mortgage shall, immediately upon its occurrence, constitute a default entitling Mortgagee to
exercise all of such remedies. Mortgagor further acknowledges that wherever in this Mortgage is
provided that Mortgagor is entitled to notice and/or an opportunity to cure with respect to any
event of default, then immediately following the satisfaction of any such notice requirement
and/or the expiration of the specified cure period, without further notice, the event of default
shall become a default entitling Mortgagee to exercise all of such remedies.

17. Remedies Upon Default

(@ Upon any default under this Mortgage (after the expiration of any applicable
notice and/or cure period provided in this Mortgage), all principal due under this Mortgage, all
accrued interest, the Fee Payment, the Supplemental Premium, and all other Additional Payments
shall, at the option of Mortgagee, become immediately due and payable. If following an exercise
by Mortgagee of its option to declare such sums immediately due and payable, Mortgagor shall
tender payment of an amount which by law otherwise would entitle Mortgagor to redeem the
Mortgaged Property from foreclogure prior to a sale thereof, then Mortgagor shall not be entitled
to so redeem the Mortgaged Property unless Mortgagor shall include in such tender, in addition
to all accrued interest and the principal balancej the Fee Paymentythe Supplemental Premium,
and all other unpaid Additional Payments.

(b) Following an exetcise by Mortgageelof its.optionto declare such sums
immediately due and payable, Mortgagee may exercise any and all rights and remedies available
hereunder and at law and in equity including the right, when authorized by law, to sell the
Premises by the exercise of the power of sale hereby granted to Mortgagee, and at Mortgagee's
sole option to foreclose the Mortgage by a judicial proceeding or by a non-judicial proceeding in
the manner prescribed by applicable law.

(c) In the event of a foreclosure of this Mortgage the Premises or so much thereof as
may be affected by this Mortgage may be sold in one parcel, any provision of law to the contrary
notwithstanding. Failure to join tenants as defendants shall not constitute any defense to the
action.

(d) In the event of any foreclosure of this Mortgage, Mortgagee shall be entitled to
apply any balance of Deposits held by Mortgagee under this Mortgage, against its costs, expenses
and damages incurred by reason of such foreclosure of this Mortgage, and for this purpose shall
be entitled to retain all such Deposits until a final determination of such costs, expenses and losses
is made. Mortgagor shall also pay to Mortgagee on demand, as an Additional Payment, all
Transfer Taxes for which Mortgagor is liable under this Mortgage, and all tenant security deposits
held by Mortgagor or as may be reflected in leases or by receipts held by tenants, all accrued
interest thereon, and any penalties and/or expenses relating thereto, except that Mortgagor shall
not be required to pay to Mortgagee any such security deposits which were lawfully applied by
Mortgagor, as landlord, upon default of and vacating of the Premises by the tenant. All such

Transfer Taxes, interest and penalties, if any, and other sums may be paid by a receiver appointed
in the foreclosure.

(e) Nothing in this Paragraph 17 shall limit or prejudice the right of Mortgagee to
prove and obtain as liquidated damages in any bankruptcy, insolvency, receivership,
reorganization or dissolution proceeding an amount equal to the maximum allowed by any statute
or rule of law governing such proceeding and in effect at the time when such damages are to be

proved, whether or not such amount be greater, equal to or less than any amount of damages
provided herein.

® Upon any default under this Mortgage (after the expiration of any applicable notice
and/or cure period provided in this Mortgage), or upon the occurrence of any threatened alteration
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or demolition of the Mortgaged Property not permitted hereunder, or any actual or threatened
waste to the Mortgaged Property, Mortgagee shall be entitled, as a matter of right and without
regard to the adequacy of any security for the indebtedness secured hereby (and without notice in
any action to foreclose this Mortgage and in such other actions or circumstances as may be
permitted by law), to the appointment of a receiver for the Mortgaged Property, whether such

- receivership is incidental to a proposed sale of the Mortgaged Property or otherwise. Mortgagor
hereby consents to the appointment of such a receiver and will not oppose any such appointment
nor the exercise by such receiver of all rights of Mortgagee and/or Mortgagor arising from or
related to the Mortgaged Property and the enjoyment of all benefits therefrom, whether or not
expressly provided herein.

(g  Upon any default of the Mortgagor (after the expiration of any applicable notice
and/or cure period provided in this Mortgage) in complying with or performing any warranty or
covenant herein, the Mortgagee may, at the Mortgagee's option, comply with or perform the same,
and the cost thereof together with interest thereon at the Default Rate shall be paid by the
Mortgagor to the Mortgagee on demand as an Additional Payment. If upon any default (after the
expiration of any applicable notice and/or cure period provided in this Mortgage), the Mortgagee
or a receiver enters upon and takes possession of the Premises, Mortgagee or such receiver shall
be entitled to collect the rents therefrom and apply the same to the payment of Debt Service,
Additional Payments and Deposits, and to the expenses of operating the Premises, which expenses
are deemed to include without lirgitation, all costs of repairs and capital improvements, reasonable
reserves set aside for repairs and caprtal improvements,” management fees, receiver's fees,
Impositions, Insurance Preriums)and Transfer Taxes, and all othér costs or expenses of any kind
or nature which Mortgagee or a receiver may deem necessary or advisable to pay, or create
reserves for, in connection'with the Mortgaged Property. ‘The amount, if any, by which all such
expenses of operating the Premisesi€xceedthemet révenuesicollected from the Premises, together
with interest thereon at the Default Rate shall be paid by the Mortgagor to the Mortgagee on
demand as an Additional Payment. Mortgagee or such receiver shall be entitled to exercise all the
rights and authority of Mortgagor in the operation of the Premises, including without limitation,
leasing vacant space in the Premises, or extending or modifying the term of any lease on such
terms as Mortgagee or such receiver may determine in its discretion, and to make or not to make
such repairs or capital improvements as Mortgagee or such receiver deems advisable in its
discretion. Mortgagee or such receiver shall have no liability to Mortgagor for any such action
taken or not taken. Nothing in this subparagraph (f) shall in any way obligate Mortgagee or a
receiver to advance any money to pay any expenses (including repairs or capital improvements) of
the Premises, or to take any specific action in the operation of the Premises.

(h) Mortgagee may, at Mortgagee's option, foreclose this Mortgage for any portion of
the debt or any other sums secured hereby which are then due and payable, subject to the
continuing lien of this Mortgage for the balance of the debt not then due.

@ With respect to any portion of the Mortgaged Property in which this Mortgage
grants to Mortgagee a security interest under the Uniform Commercial Code, in addition to and
without limiting any other remedies available to Mortgagee under this Mortgage or by law,
Mortgagee shall be entitled to exercise all of the remedies of a secured party upon default
available under the Uniform commercial Code.

18. Waivers; Cumulative Remedies

(a) No failure by Mortgagee to insist upon the strict performance of any covenant,
agreement, term or condition of this Mortgage or to exercise any right or remedy consequent upon
a breach thereof, and no acceptance of full or partial Debt Service during the continuance of any
such breach, shall constitute a waiver of any such breach or of such covenant, agreement, term or
condition. No covenant, agreement, term or condition of this Mortgage to be performed or
complied with by Mortgagor, and no breach thereof, shall be waived, altered or modified except
by a written instrument executed by Mortgagee. No waiver of any breach shall affect or alter this
Mortgage, but each and every covenant, agreement, term and condition of this Mortgage shall

continue in full force and effect with respect to any other then existing or subsequent breach
thereof.
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(b)  Inthe event of any breach or threatened breach by Mortgagor of any of the
covenants, agreements, terms or conditions contained in this Mortgage, Mortgagee shall be
entitled to enjoin such breach or threatened breach and shall have the right to invoke any right and
remedy allowed at law or in equity or by statute or otherwise, including proving actual damages,
as though no other remedies were provided for in this Mortgage.

() Each right and remedy of Mortgagee provided for in this Mortgage shall be
cumulative and shall be in addition to every other right or remedy provided for in this Mortgage
or now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or
beginning of the exercise by Mortgagee of any one or more of the rights or remedies provided for
in this Mortgage or now or hereafter existing at law or in equity or by statute or otherwise shall
not preclude the simultaneous or later exercise, or be deemed a waiver, by Mortgagee of any or all
other rights or remedies. Specifically, the enforcement of any provision of this Mortgage
providing for payment by Mortgagor of liquidated damages, interest, costs or other charges upon
the occurrence of any event of default hereunder shall not preclude Mortgagee from exercising
any other remedies, including foreclosure, or proving actual damages, which it may have upon
such event of default. It is also expressly agreed that Mortgagee's right to interest upon any sum
in arrears owed by Mortgagor does not deprive Mortgagee of any other remedies respecting the
event of default in question.

19. Transfers of the Mortgagad Property

a. Any Transfer'made ot permitted by Mortgagor shall be an event of default under
this Mortgage, entitling Mortgagee immediately, without notice or cure period, to exercise any or
all of its remedies for defanlt provided'herein or by'law.

b. Notwithstanding anything to the contrary contained herein, Mortgagee shall allow
members of the Mortgagor to assign their ownership interest in Mortgagor to their immediate
family members or other financially responsible individuals, provided that:

(1) Mortgagee is notified of the assignment in writing at least 15 days prior to
the assignment;

(i)  the assignee provides all of the credit and financial information set forth in
the Commitment issued by Mortgagee in connection with this Mortgage, and such credit and other
required financial information is approved by Mortgagee;

(iii)  the assignee assumes all of the terms, conditions, obligations and liabilities
of the assignor under the Commitment and Mortgage; and

(iv)  Joseph Jusewitz and Nediva Schwartz continue to control and to own a
controlling interest in the Mortgagor.

For purposes of such an assignment, “control” shall mean possession of the power to
direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting equity interests, by contract or otherwise (such definition to have the same
meaning as such definition has in Regulation Section 230.405 under the Securities Act of 1933).

c. Further, notwithstanding anything to the contrary contained herein, Mortgagee
shall allow Mortgagor to sell the Mortgaged Property subject to the following provisions:

(i) Mortgagor is in compliance with all of the terms, conditions, covenants, or
undertakings in the Mortgage;

(i)  ator prior to the closing of such sale, Mortgagor shall pay a fee to

Mortgagee of 1% of the original principal amount of this Mortgage (this is not a Fee Payment and
is not in reduction of the Mortgage);
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(iii)  the purchaser and the principals of purchaser shall provide all of the credit
and financial information set forth in the Commitment issued by Mortgagee and are approved by
Mortgagee in Mortgagee’s sole discretion;

(iv)  the purchaser and purchaser’s principals meet the Mortgagee’s standards
for creditworthiness in Mortgagee’s sole discretion(financial statements, tax returns, etc.);

(v)  the sale must be an arms-length sale to an unrelated third party;
(vi)  only one such sale is permitted during the term of the Mortgage;

(vii)  upon the sale, the purchaser’s principals shall execute similar guarantees as
those executed by the original Mortgagor to Mortgagee;

(viii) the Mortgagor shall pay all of Mortgagee’s costs and expenses, including,
but not limited to, legal fees (whether or not the proposed sale occurs);

(ix)  the purchaser shall assume all of the terms, conditions, obligations and
liabilities of Mortgagor under the Mortgage; and

(x) the sale shall be of not less than the entire fee interest in the Mortgaged
Property and the entire ownership'interest of Mortgagor in all of the other Mortgaged Property.

Notwithstanding the-above, the right of members of Mortgagor to assign their ownership
interests in Mortgagor'(as,set forth-in subparagraph. (b) above); and Maitgagor to sell the
Mortgaged Property subject to the Mortgage (as set forth in subparagraph (c) above), shall
expressly not be construed to permit Mortgagor of any member to pledge or otherwise encumber,
in any manner whatsoever, the Mortgaged Property or any ownership interest in the Mortgaged
Property or in Mortgagor.

20. Tenant L eases

(@)  Each tenant lease made after the date of this Mortgage shall be drawn on the
standard lease form approved by Lender in its sole discretion, and shall contain language
expressly subordinating the lease to all mortgages now or hereafter affecting the Premises.

(b) All such leases shall be-made only in accordance with all applicable rent
regulations. Mortgagor shall comply with all applicable orders of rent regulatory authorities, and
shall promptly refund all rent or other overcharges found to be due with respect to periods on or
subsequent to the date of this Mortgage, and if Mortgagor or an affiliate shall have owned the
Mortgaged Property prior to the date of this Mortgage, then also with respect to such period prior
to the date of this Mortgage during which Mortgagor or such affiliate owned the Mortgaged

Property, and pay when due any penalties, fees or damages which may be assessed, with respect
to the Premises and the tenants and leases thereof.

(c) Upon any foreclosure of this Mortgage, it is expressly agreed that Mortgagor shall
deliver to Mortgagee all leases, contracts, documents, rent rolls and other records used in the
operation of the Premises, together with security deposits held by Mortgagor or as reflected in
tenant leases or by receipts held by tenants, and all accrued interest due thereon. Mortgagor
agrees to indemnify and save Mortgagee harmless from and against any claim or lien against

Mortgagee or the Mortgaged Property for the return of any security deposits and interest under
any leases with tenants.

(d) Mortgagor shall not with respect to any present or future leases accept prepayment
of rent prior to its due date in excess of one month.

(e) Mortgagor shall furnish to Mortgagee, within 30 days after request but not more
than twice in any calendar year, a full copy of each and every residential and commercial lease
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and lease renewal of the Premises. Original signed counterparts of all leases shall be exhibited to
Mortgagee upon request within ten days.

® Except as required by law, residential leases and renewals thereof shall be for a
term not exceeding two years and shall be at the maximum rental permitted by law (or if less, fair
market rental). Commercial leases and renewals thereof shall be for a term not to exceed ten
years and at a monthly rental of not less than the highest monthly rental of the prior leasing period
(or if less, fair market rental). No lease, either residential or commercial, shall contain any right
by tenant to renew or extend the same.

21. Assignment of Leases and Rents

(a) Mortgagor hereby assigns to Mortgagee all of Mortgagor's right, title and interest
as landlord under all existing and future Leases, and the rents, issues and profits of the Mortgaged
Property, as further security for the payment of Debt Service, Additional Payments, Deposits and
Transfer Taxes, and in the event Mortgagee exercises its rights pursuant to Paragraph 21(b), as
further security for the payment of all charges and expenses of operating the Premises, and all
fees, disbursements and expenses of receivers, legal counsel, accountants, managing agents and
other persons employed in connection with the Mortgaged Property.

(b)  Infurtherance of the,assignment provided in Paragraph 21 (a), Mortgagor hereby
grants to Mortgagee the following rights-and powers: (1) to'enter upon and take possession of the
Premises; (ii) to demand paymentiofiand collect the rents and othér amounts payable under the
Leases, and to demand and enforce performance of the terms, covenants and conditions of the
Leases, by legal proceedings or otherwise; (iii) to exercise all‘'of Mortgagor's rights, interests and
remedies in and under the Leases; (iv)tolsettle;adjust or compromise the rents and other amounts
payable under the Leases, and to settle, adjust or compromise any legal proceeding brought to
collect the rents and other amounts payable thereunder or to obtain performance thereof; (v) to
prepate, file and sign Mortgagor's name on any proof of claim in bankruptcy, or similar document
in a similar proceeding, against obligors of the Leases; (vi) to endorse the name of Mortgagor
upon any payment or proceeds of the rents and other amounts payable under the Leases and to
deposit the same to the account of Mortgagee; (vii) to hold, manage, lease and operate the
Mortgaged Property as Mortgagee may deem proper; (viii) to make necessary capital
expenditures; (ix) to apply such rents, income and profits to the payment of all charges and
expenses of operating the Premises, fees, disbursements and expenses of receivers, legal counsel,
accountants, managing agents and other persons employed in connection with the Mortgaged
Property, and to the payment of Debt Service, Additional Payments, Deposits, Impositions,
Insurance Premiums and Transfer Taxes due under this Mortgage; and (x) to do all acts and things
necessary, in Mortgagee's sole discretion, to-carry out any or all of the foregoing.

(©) In event the Mortgagor or any Person controlled by, controlling, or under common
control with, Mortgagor, is an occupant of the Premises, then upon any default under this
Mortgage (after the expiration of any applicable notice and/or cure period provided in this
Mortgage), Mortgagor or such Person will pay monthly in advance to the Mortgagee, or to any
receiver appointed to collect said rents, issues and profits, the fair and reasonable rental value for
the use and occupation of the Premises or of such part thereof as may be in the possession of the
Mortgagor or such Person, and upon failure to make any such payment will vacate and surrender
the possession of the Premises to the Mortgagee or to such receiver, and upon failure to vacate
and surrender possession may be evicted by summary proceedings.

(d)  The Mortgagee hereby waives the right to enter upon and to take possession of the
Premises for the purposes above set forth, including the right to take possession of the Premises
for the purpose of collecting said rents, issues and profits, and Mortgagor shall be entitled to
collect and receive said rents, issues and profits, until the occurrence of any event of default under
this Mortgage (prior to the expiration of any applicable notice and/or cure period provided in this
Mortgage). Mortgagor agrees to use such rents, issues and profits in payment of Debt Service,
Additional Payments and Deposits, and in payment of Impositions, Insurance Premiums, Transfer
Taxes and expenses of operating the Premises, and after payment of all such amounts which are
then due, Mortgagor shall be entitled to retain any balance of rents, issues and profits then
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collected by it. Such right of Mortgagor to collect and receive the rents, issues and profits, may
be revoked by the Mortgagee upon the occurrence of any event of default upon five days' written
notice. Such right of revocation by Mortgagee shall become effective whether or not any other
required notice has been given or applicable cure period has expired, whether or not foreclosure
has been instituted and without applying for a receiver.

22, Payments From Deposits; Mortgagee's Liability

(a) Mortgagee shall make all payments of Impositions and Insurance Premiums for
which it is holding Deposits by their respective due dates, including grace periods, if and only if
each of the following conditions is met: (i) Mortgagor has timely made all Deposits for any
purpose which may be required or demanded by Mortgagee under Paragraph 4; (ii) Mortgagor is
not overdue (without regard to any applicable notice and/or cure period) in the payment of any
Debt Service or Additional Payments due under this Mortgage, and no other event of default shall
have occurred and remain uncured after any applicable notice and/or cure period; (iii) no amount
advanced by Mortgagee to satisfy any obligation of Mortgagor under this Mortgage, including
interest thereon computed as provided in this Mortgage, remains unpaid by Mortgagor (whether
or not the failure to have paid any such amount does not yet constitute a default because of any
applicable notice or cure period or otherwise); and (iv) no action to foreclose this Mortgage or to
enforce the Note or any other agreement relating thereto shall be pending.

(b)  Notwithstanding anything in this"Mortgage which might otherwise be construed to
the contrary, in no event shaill Mortgagee atjany timebe liableto Mortgagor for any damages,
costs or expenses in excess of Mortgagee's equity in this Mortgage. All judgments against
Mortgagee or any of its principals'or agents'shall be‘enforced against said equity and not against
any other present or future asset of Mortgagee or any ofits principals or agents. Mortgagor
hereby waives any rights Mortgagor may now or hereafter have to have recourse against such
present or future assets. If Mortgagee fails to pay any payments of Impositions or Insurance
Premiums for which it is holding adequate Deposits, or any other payment for which Mortgagee is
or may become responsible with respect to the Mortgaged Property, Mortgagor, as its sole and
exclusive remedy, may pay any such payment which Mortgagee has so failed to pay to the Person
to whom due and may deduct the amount so paid from the next regular installments of Debt
Service and/or Deposits, as the case may be, due hereunder.

(©) ‘Whenever in this Mortgage or as a matter of law it is provided that Mortgagee's
consent or approval shall not be unreasonably withheld or the actions of Mottgagee shall be
reasonable, the remedy of Mortgagor, in the event Mortgagor shall claim or establish that
Mortgagee has unreasonably withheld such consent or approval or has acted unreasonably, shall
be limited to injunctive relief or declaratory judgment, and in no such event shall Mortgagor be
entitled to obtain, nor shall Mortgagee be liable for, a money judgment.

23. Prepayment

Prior to December 1, 2006, this Mortgage and the Note secured hereby shall not be prepayable.
Thereafter, this Mortgage may be prepaid in full, but not in part, at any time upon 30 days prior
written notice, provided, however, that the Fee Payment shall be due upon the Fee Payment Date
arising as a result of such prepayment. Upon the giving of notice of prepayment, the Mortgage is

due and payable in full on the date specified in such notice as if such date were the maturity date
specified herein.

24. Procedure for Pavment at Maturity or Upon Prepayment

Mortgagor shall pay to Mortgagee or its designated agent at maturity or upon prepayment
permitted under Paragraph 23 the unpaid principal balance hereof, accrued interest thereon, the
Fee Payment and all then due and unpaid Additional Payments. Payment at maturity or upon

prepayment permitted under Paragraph 23 shall be made as follows: (i) only by unendorsed
certified check or unendorsed bank cashier's check drawn in U.S. dollars to the order of

Mortgagee or such agent on a New York bank which is a member of the Clearing House, and
received by Mortgagee or such agent at its offices at or before 1:00 p.m. on a Banking Day, at the

MV I'\Users\Share\Intervest\Loans\Intervest National Bank\2301 Waverly Dri%@lortgage‘wpd



address of Mortgagee specified at the beginning of this Mortgage or furnished pursuant to the
provisions of Paragraph 27; or (ii) at Mortgagee’s sole option, by wire transfer and received in
Mortgagee’s bank account at or before 1:00 P.M. on a Banking Day. Payment shall include
interest computed to and including the date of delivery of the check in payment or the date of
receipt of the wire. '

Upon the receipt of such payment by Mortgagee, Mortgagee shall deliver to Mortgagor a
satisfaction of this Mortgage (which may by its terms provide for discharge of all of Mortgagee’s
obligations hereunder from and after the date of delivery thereof). All taxes and expenses in
connection with the satisfaction of this Mortgage, together with the fees and disbursements of
Mortgagee’s attorney for preparation of necessary documents and attendance at the Mortgage
payoff closing, shall be paid by Mortgagor, and shall be deemed an Additional Payment due and
payable with the payment being made on this Mortgage. Mortgagor shall advise Mortgagee in
writing of the date, time and place scheduled for the payoff closing.

25. Reduction of Principal Balance By Insurance and Condemnation Proceeds

In the event the unpaid principal balance of this Mortgage is reduced by the Mortgagee or
a receiver applying insurance proceeds or condemnation awards in reduction thereof, or by
prepayments made by Mortgagor with the prior written consent of Mortgagee, then
notwithstanding such reduction, Debt Service shall continue to be payable in accordance with the
terms of this Mortgage, and the amount ef such redaction shall be applied against payments
coming due under this Mortgage in the inverse order.of their matarity.

26. Junior Mortgages

Mortgagor shall not place any Junior Mortgage on the Mortgaged Property or any part
thereof, or otherwise create a security interest in or encumber the Mortgaged Property or any part
thereof. Mortgagor shall not permit the Mortgaged Property or any part thereof to be
cross-collateralized with any other property, whether owned by Mortgagor or by any other Person.
Any breach of any provision of this Paragraph 26, shall be an event of default under this
Mortgage, and shall entitle Mortgagee, without any notice or grace period, to exercise any and all
remedies provided for default in this Mortgage or otherwise permitted by law.

27. Notices

(a) Whenever it is provided herein that notice, demand, request or other communication
shall or may be given to or served upon either of the parties by the other, and whenever either of
the parties shall desire to give or serve upon the other any notice, demand, request or other
communication with respect hereto or the Mortgaged Property, each such notice, demand, request
or other communication shall be in writing and, any law or statute to the contrary
notwithstanding, shall be effective for any purpose only if given or served as follows:

1) If by Mortgagee, by mailing the same to Mortgagor by certified or
registered mail postage prepaid, return receipt requested, or by receipted delivery by a nationally
recognized reputable overnight courier service addressed to Mortgagor at the address set forth at
the beginning of this Mortgage, or at such other address as Mortgagor may from time to time
designate by like notice.

(i)  Ifby Mortgagor, by mailing the same to Mortgagee by registered or
certified mail, postage prepaid, return receipt requested, or by receipted delivery by a nationally
recognized reputable overnight courier service, addressed to Mortgagee at the address set forth at
the beginning of this Mortgage, or at such other address as Mortgagee may from time to time
designate by like notice.

(iii)  Every notice, demand, request or other communication hereunder shall be
deemed to have been given or served 72 hours after the time that the same shall be deposited in
the United States mail, postage prepaid, in the manner aforesaid.
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(b)  Mortgagor shall pay to Mortgagee immediately upon demand a service fee of $25
each time that Mortgagee elects to use for any reason, certified or registered mail, by hand
delivery or recognized overnight carrier. Mortgagee, at its election, may deduct this charge from
the Deposits.

28. Mortgagor's Certificate; Statement of Balances

(a) Mortgagor shall, without charge, at any time and from time to time, within ten
days after request by Mortgagee, certify by written instrument, duly executed, acknowledged and
delivered to Mortgagee or any other Person specified by Mortgagee: (i) that this Mortgage is
unmodified and in full force and effect or, if there have been any modifications or release of
security from this Mortgage, that the same is in full force and effect as modified, and stating the
modifications and describing any security released; (ii) whether or not there are then existing any
set-offs or defenses against the Mortgage debt or the enforcement of any of the agreements, terms,
covenants or conditions of this Mortgage upon the part of Mortgagor to be performed or complied
with, and, if so, specifying the same; and (iii) the amount of the debt secured by this Mortgage,
the outstanding principal balance, the rate of interest, and the date to which interest has been paid.
Mortgagor's failure to provide such certificate within such ten day period shall be an event of
default hereunder, and shall entitle Mortgagee to exercise any or all of its remedies for default
provided hereunder or by law if such event of default is not cured within ten days after notice is
given by Mortgagee.

(b) Mortgagee shall be entitled; at any timeand from time to time, to send to
Mortgagor a statement setting forth the balatice of Deposits then hield by Mortgagee. If
Mortgagor does not disputessuch balances'by written notice to'Mortgagee given within sixty days
after the date Mortgagee sends the statement to Mortgagor; then Mortgagor shall be deemed to
admit the correctness of such balances and of all disbursements of Deposits by Mortgagee which
are reflected on such statement, and Mortgagor shall thereafter have no right to contest such
balances or the correctness of any such disbursements, by legal proceedings or otherwise.

29. Financial Statements and Other Information

(a) (i) Prior to March 31 of each calendar year, Mortgagor shall furnish to
Mortgagee a balance sheet, statement of income and expense, and statement of changes in
financial condition and/or stockholders equity of Mortgagor which shall, if Mortgagor is not a
cooperative corporation, be sworn to by a principal of the Mortgagor, and if Mortgagor is a
cooperative corporation, be certified by an independent certified public accountant and
accompanied by such accountant's opinion, in each case stating that such financial statements
present fairly the information shown therein in conformity with generally accepted accounting
principles.

(i)  Atany time and from time to time, but not more than once in any calendar
year, within 60 days after a written request therefor has been made, Mortgagor shall furnish to
Mortgagee such other financial statements for the Mortgaged Property as Mortgagee shall specify
in such request. Such statements shall be for the calendar year set forth in such request.
Mortgagor shall also furnish within 10 days after written request, but not more than twice in any
calendar year, a current rent schedule of the Mortgaged Premises certified by Mortgagor or its

agent setting forth the name of each tenant, space occupied, monthly rent, arrears, lease security
and lease expiration date.

(b) Intentionally Omitted.

(c) Mortgagor shall give prompt notice to Mortgagee of any actions or proceedings
instituted by or against Mortgagor in any federal or state court or by any governmental
department, agency or instrumentality, or any such actions or proceedings threatened against
Mortgagor, affecting the Mortgaged Property or which, if adversely determined, would have a
material adverse effect upon Mortgagor's business, assets or condition, financial or other, or upon
the lien of this Mortgage. Any notice so given shall specify what action Mortgagor is taking or
proposes to take with respect thereto and shall include a copy of any documents relevant thereto.
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30. Lien Law

Mortgagor agrees that Mortgagor will receive the advances secured by this Mortgage and
will hold the right to receive such advances as a trust fund to be applied first for the purpose of
paying the cost of the improvement and will apply the same first to the payment of the cost of the
improvement before using any part of the total of the same for any other purpose.

31, Good Standing of Mortgagor

If Mortgagor is a corporation, partnership, limited liability company or trust, it shall keep
in effect its existence and rights as a corporation, partnership, limited liability company, or trust
under the laws of the state of its incorporation or formation and its right to own property and
transact business in the state in which the Premises are situated during the entire time that it has
any interest in the Mortgaged Property or any part thereof. For all periods during which title or
beneficial title to the Mortgaged Property or any part thereof shall be held by a partnership, trust,
corporation or association subject to corporate franchise taxes, income taxes, license or other fees
or taxes, or any taxes similar to any thereof, Mortgagor shall file returns for such taxes or license
or other fees with the proper authorities, bureaus or departments and it shall pay, when due and
payable and before interest or penalties are due thereon, all such taxes or license or other fees
owing by Mortgagor to the United States, to such state of incorporation or formation and to the
state in which the Premises are sitwated and any political subdivision thereof. Upon written
request of Mortgagee not more than once a year, Mortgagor shall within 15 days supply evidence
satisfactory to Mortgagee ofitheigood standing of Mottgagot in the state of its formation.

32. Partial Exculpation'of Mortgagor

(a) Notwithstanding anything to the contrary contained in this Mortgage (but subject
to Paragraphs 32(b) and (c)), in any action brought to enforce the obligation of Mortgagor to pay
the indebtedness evidenced by the Note or to enforce the obligations of Mortgagor created or
arising under this Mortgage, the judgment or decree shall be enforceable against only the
Mortgaged Property. Mortgagee shall have no right to sue for, seek or demand any deficiency
judgment or personal money judgment against (i) any officer, director, shareholder, member,
manager or principal of Mortgagor or any officer, director, shareholder or principal of a member
or manager of Mortgagor, (ii) any partner of Mortgagor or any partner, officer, director or
shareholder of Mortgagor's partners, or (iii) any legal representative, heir, legatee, successor or
assignee of any of the foregoing, in any foreclosure action under or by reason of, or in connection
with, this Mortgage. Any such judgment shall not be subject to execution on, or be a lien on,
assets of any of the persons described in clauses (i) through (iii) above except to the extent of any
such person's interest in the Mortgaged Propeity.

(b)  The provisions of this Paragraph 32 shall not (i) prevent recourse to the Mortgaged
Property, through the foreclosure or enforcement of any lien or security interest granted to
Mortgagee under the Mortgage, (ii) limit or impair the rights of Mortgagee to apply Deposits, or
to apply proceeds of insurance or condemnation under this Mortgage, to the payment of the
obligations secured by this Mortgage, (iii) constitute a waiver, release or discharge of, or
otherwise affect the obligation to pay, any indebtedness evidenced or secured by the Note or this
Mortgage, (iv) limit the right of any person to name Mortgagor or any transferee of an interest in
the Mortgaged Property, or any tenant or occupant of the Premises, or any other person claiming
an interest in or right to the Premises, as party defendant in any action or suit for judicial
foreclosure, (v) limit the right of Mortgagee to exercise or seek against any person any equitable
remedy (including specific performance and injunctive relief) so long as, subject to Paragraph
32(c), no judgment in the nature of a deficiency or personal money judgment shall be asked for,
obtained or enforced against Mortgagor or any of the persons described in clauses (i) through (iii)
of Paragraph 32(a), or (vi) limit the liability of, and the right of Mortgagee to obtain and enforce a
personal judgment against, any person who shall have guaranteed either or both of payment and
performance of any or all of the obligations evidenced or secured by the Note or this Mortgage.

(c) The foregoing provisions of this Paragraph 32 shall in no way limit or otherwise
affect the personal liability of Mortgagor and any other responsible person (including the other
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persons described in clauses (i) through (iii) of Paragraph 32(a)) with respect to, and Mortgagor
and any such responsible person shall be personally liable for the payment of (and shall execute
such documentation evidencing such liability as may be requested by Mortgagee in its sole
discretion) (i) all security deposits of tenants under Leases, and any rents that are collected more
than one month in advance, (ii) proceeds paid under any insurance policies by reason of damage,
loss or destruction to any portion of the Mortgaged Property, or proceeds or awards resulting from
the condemnation or other taking in lieu of condemnation of any portion of the Mortgaged
Property, which are not applied in accordance with the terms of this Mortgage, (iii) any loss
arising as a result of any violation of any Hazardous Substance Law, any amount for which
Mortgagor has agreed to indemnify Mortgagee under Paragraph 9(f)(iii), and any loss arising as a
result of any breach of a representation or covenant of Mortgagor under Paragraph 9(g), (iv) any
loss resulting from the intentional or fraudulent commission of waste or omission of an action
which results in waste to the Mortgaged Property, and (v) all costs, fees and expenses of enforcing
payment of the obligations contained in clauses (i) through (iv) above, whether by litigation or
otherwise.

33, Instruments of Further Assurance, Etc.

At any time and from time to time, upon Mortgagee's reasonable written request,
Mortgagor shall make, execute and deliver or cause to be made, executed and delivered to
Mortgagee and, where appropriate; shall cause to be recorded or filed and from time to time
thereafter to be re-recorded or refiled at such time and in such offices and places as shall be
deemed desirable by Mortgagee; without charge to Mortgagee (but Mortgagee shall bear the costs
of filing or recording), any and all such further mortgages, instruments of further assurance,
certificates, UCC financing statements) ‘and other documents as'Mortgagee may consider
necessary or desirable in ordento effectuate; complete,or perfect; or to continue and preserve the
obligations of Mortgagor under this Mortgage, and the lien of this Mortgage. Upon any failure by
Mortgagor to do so, Mortgagee may make, execute, record, file, re-record or refile any and all
such mortgages, instruments, certificates and documents for and in the name of Mortgagor, and
Mortgagor hereby irrevocably appoints Mortgagee the agent and attorney-in-fact of Mortgagor to
do so, and the cost of doing the same, including attorneys fees and disbursements, shall be
payable by Mortgagor.

34, Intentionally Omitted.

35. Intentionally Omitted

36. Miscellaneous

(a) Any payment of Debt Service; Additional Payments or Deposits due from
Mortgagor to Mortgagee shall not be considered timely made when due unless it shall be actually
received by Mortgagee no later than 1:00 p.m. in New York City on the date when due. Any
references to a time of day in this Mortgage shall be Eastern Standard Time or Eastern Daylight
Time, as applicable.

(b)  Mortgagor shall pay to Mortgagee on the date hereof, and on each anniversary of
the date hereof, a service charge calculated per tax lot included in the Mortgaged Property, on the
original principal amount of this Mortgage, as follows: (i) principal amount $1,000,000 or less -
$250 for the first tax lot plus $125 for each additional tax lot; (ii) principal amount more than
$1,000,000 and $2,500,000 or less - $350 for the first tax lot plus $175 for each additional tax lot;
(iii) principal amount more than $2,500,000 and $5,000,000 or less - $500 for the first tax lot
plus $250 for each additional tax lot; and (iv) principal amount more than $5,000,000 - $650 for
the first tax lot plus $325 for each additional tax lot. Mortgagee shall deduct the service charge
from the Deposits being held by Mortgagee. There shall be no proration of this charge on the
maturity date or the date of (or by reason of) any prepayment.

(c) In the event the holder at any time of this Mortgage shall sell, transfer or assign

this Mortgage, such holder shall be and hereby is entirely discharged, released and relieved of all
covenants, obligations and liabilities of Mortgagee hereunder as of the date of such sale, transfer
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or assignment, provided that such holder shall continue to be entitled to the benefit of all
indemnities by Mortgagor in favor of Mortgagee provided in this Mortgage.

(d)  There shall be no merger of this Mortgage with the fee estate in the Mortgaged
Property by reason of the fact that this Mortgage or any interest therein may be held, directly or
indirectly, by or for the account of any Person or Persons who shall own the fee estate in the
Mortgaged Property, or any interest therein. No such merger shall occur unless and until
Mortgagee and Mortgagor shall join in a written instrument effecting such merger.

(e) Nothing in this Mortgage shall require Mortgagor to pay any interest, liquidated
damages or any other charge which might be construed as interest in an amount which would
subject Mortgagee to any penalty or permit any declaration of invalidity of the Note or this
Mortgage under any applicable usury or other law. In the event any payment of interest or any
other amount which might be construed as interest pursuant to this Mortgage or the Note would
subject Mortgagee to such a penalty or permit any such declaration of invalidity, then such
payments of interest, liquidated damages or other charges required to be made by the Mortgagor
shall not be greater than the highest amount which, if construed as interest, would be authorized
under applicable law without penalty.

® All interest due hereunder shall be calculated on the basis of a 360 day year for the
actual number of days elapsed.

(2) All paymentiweceived by Mortgagee under thisMortgage shall be applied, unless
another provision of this Mortgage explicitly provides otherwise with respect to a particular
payment, first to interest then due ‘and payable, then fo/Deposits then'due and payable, then to
Additional Payments then dueand payableyand then to principal:

(h)  No grant by Mortgagor to Mortgagee of any power of attorney provided in this
Mortgage shall be construed as in any way relieving Mortgagor of the obligation to execute the
document or perform the act which Mortgagee is authorized by such power of attorney to execute
or perform in Mortgagor's name.

@) In any case where Mortgagor may be required pursuant to the terms of this
Mortgage to furnish any document, statement, notice or writing of any kind, such document,
statement, notice or writing, at the election of Mortgagee, shall be furnished in the form
reasonably specified or supplied by Mortgagee.

() This Mortgage contains the entire agreement between the parties with respect to
the matters set forth herein and supersedes any prior understanding or agreement, oral or written,
with respect thereto. This Mortgage cannot be changed or terminated orally, but only by an
instrument in writing executed by Mortgagee and Mortgagor.

k) If any term or provision of this Mortgage or the application thereof to any person
or circumstance shall, to any extent be invalid or unenforceable, the remainder of this Mortgage,
or the application of such term or provision to Persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby and each term and
provision of this Mortgage shall be valid and be enforced to the fullest extent permitted by law.

)] Each and every power of attorney granted in this Mortgage (i) shall be deemed to
be coupled with an interest, is irrevocable, and shall survive the death, disability, incompetency or
bankruptcy (to the maximum extent permitted by law) of Mortgagor, and (ii) shall be exercisable
by each and every Person who at any time may be the Mortgagee, shall constitute a power of
attorney granted by each and every Person who at any time may be the Mortgagor, and shall
continue to be binding upon and effective with respect to any Person who was and is no longer the
Mortgagor to the extent that Mortgagee may need to execute documents or take action in such
Person's name with respect to the Mortgaged Property.

(m)  Mortgagor waives trial by jury and the right to interpose any set-off or
counterclaim whatsoever, in any action or proceeding to enforce any one or more of the
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provisions of this Mortgage and/or the Note, and agrees not to seek consolidation or obtain a joint
trial of any action or proceeding in which Mortgagor shall make a claim against Mortgagee of any
nature or description.

(n) Mortgagor hereby submits to the jurisdiction of any State or Federal Court of the
State of Indiana for any action or claim brought by the Mortgagee pursuant to this Mortgage, and
agrees to accept service by ordinary, registered or certified mail, whether or not return receipt is
requested, sent to Mortgagor at its address for notices as provided in this Mortgage.
Any legal suit, action or proceeding against the Mortgagor by the Mortgagee arising out of or
relating to this Mortgage shall be instituted in any federal or state court in Lake County, Indiana
or in the State of Indiana. The Mortgagor hereby (i) irrevocably waives, to the fullest extent
permitted by applicable law, any objection which it may now or hereafter have to the laying of
venue of any such suit, action or proceeding brought in such a court and any claim that any such
proceeding brought in such a court has been brought in an inconvenient forum, and, (ii)
irrevocably submits to the jurisdiction of any such court in any suit, action or proceeding. The
Mortgagor does hereby designate and appoint CT Corporation System, 251 East Ohio Street,
Suite 1100, Indianapolis, Indiana 46202, its authorized agent to accept and acknowledge on its
behalf service of any and all process which may be served in any such suit, action or proceeding
in any federal court or court of the State of Indiana in Lake County, Indiana, and agrees that
service of process upon said agent at said address (or at such other office in Lake County, Indiana
as may be designated by such agentin accordance with thesterms hereof) and written notice of
said service of the Mortgagor mailed or delivered to the Mortgagor in the manner provided in this
Mortgage shall be deemed inpevery,respect effectiveservice 6f pro€ess upon the Mortgagor, in
any such suit, action or proceeding in'the State of Indiana. The Mortgagor (i) shall give prompt
notice to the Mortgagee 6f any changediaddréss of itsauthorized agent'hereunder, (ii) may at any
time and from time to time designate & substitute authiorized agent with an office in Lake County,
Indiana (which office shall be designated as the address for service of process), and (iii) shall
promptly designate such a substitute if its authorized agent ceases to have an office in Lake
County, Indiana or is dissolved without leaving a successor.

(0) If Mortgagor shall be more than one Person, then ali of the covenants and
agreements of Mortgagor in this Mortgage shall be the joint and several covenants of each such
Person.

(p) Mortgagee shall charge, and Mortgagor shall pay upon demand, a fee of $100.00
each time Mortgagee responds to any credit,or payment verification, deposit verification or other
request for information by or about Mortgagor, and a fee of $100.00 each time a request to
Mortgagee is made to provide a payoff letter or an amendment to a payoff letter with respect to
this Mortgage, which fees may, at Mortgagee’s option, be deducted from the Deposits.

(@  Mortgagee, at Mortgagee’s sole option and without any obligation to do 50, may, at
any time during the term of this Mortgage order an appraisal of the Mortgaged Property. All costs
associated with such appraisal are the expense of Mortgagor, and shall be paid by Mortgagor on
demand, or at Mortgagee’s sole option, deducted from the Deposits held hereunder. Mortgagor
will cooperate with the appraiser in promptly providing access to the Mortgaged Property and in
promptly supplying such information with respect to the Mortgaged Property as the appraiser
may request.

§9) Paragraph captions contained in this Mortgage are inserted only as a matter of
convenience and for reference and in no way define, limit, or extend or describe the scope of this
Mortgage or the intent of any provision hereof.

(s) The masculine gender shall include the feminine and neuter genders, and the
singular shall include the plural.

® This Mortgage may be executed in several counterparts and all so executed shall
constitute one Mortgage, binding on all the parties hereto, notwithstanding that all the parties are
not signatories to the same counterparts.

(u) This Mortgage shall be governed by, and construed in accordance with the laws of
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the State of Indiana.

v) The agreements, terms, covenants and conditions herein shall run with the land and
shall bind and inure to the benefit of Mortgagee and Mortgagor and their respective heirs,
personal representatives, successors and, except as otherwise provided herein, their assigns.

(w)  Mortgagee shall hold back the sum of $75,000 (the “Holdback Amount”) to be
released to Mortgagor, or otherwise to be dealt with by Mortgagee, in accordance with the
provisions of Schedule C. ‘

37.  [Intentionally omitted]
38.  Relief From Bankruptcy Stay

Mortgagor agrees that, in the event that Mortgagor, any guarantor of the Note or any of the
persons or parties constituting Mortgagor or a guarantor of the Note shall (i) file with any
bankruptcy court of competent jurisdiction or be the subject of any petition under Title 11 of the
U.S. Code, as amended ("Bankruptcy Code"), (ii) be the subject of any order for relief issued
under the Bankruptcy Code, (iii) file or be the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any
present or future federal or state act or law relating to bankruptcy, insolvency, or other relief for
debtors, (iv) have sought or consentedte oracquiesced in'the appointment of any trustee, receiver,
conservator, or liquidator; oz (v) be the subject of any order, judgment, or decree entered by any
court of competent jurisdiction approving a petition filed against such party for any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any present or future federal or state act or law relating to bankruptcy, insolvency, or relief
for debtors, Mortgagee shall thereupon be entitled and Mortgagor irrevocably consents to
immediate and unconditional relief from any automatic stay imposed by Section 362 of the
Bankruptcy Code, or otherwise, on or against the exercise of the rights and remedies otherwise
available to Mortgagee as provided for herein, in the Note, other loan documents delivered in
connection herewith and as otherwise provided by law, and Mortgagor hereby irrevocably waives
any right to object to such relief and will not contest any motion by Mortgagee seeking relief from
the automatic stay, and acknowledges that no reorganization in bankruptcy is feasible.

Mortgagor waives its exclusive right pursuant to Section 1121(b) of the Bankruptcy Code
to file a plan of reorganization and irrevocably consents to Mortgagee filing a plan immediately
upon the entry of an order for relief if an involuntary petition is filed against Mortgagor or upon
the filing of a voluntary petition by Mortgagor. In the event that Mortgagee shall move pursuant to
Section 1121(d) of the Bankruptcy Code for an order reducing the 120-day exclusive period,
Mortgagor shall not object to any such motion and Mortgagor waives any rights Mortgagor may
have pursuant to Section 108(b) of the Bankruptcy Code.

THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK
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IN WITNESS WHEREOF, this instrument has been duly executed by the Mortgagor.

RYYZ, LLC,
a New York limited liability company

By:
Joseph Jusewitz, Member

STATE OF NEW YORK )
)SS.:
COUNTY OF NEW YORK )

Before me, a Notary Public in and for said County and State, personally appeared Joseph
Jusewitz, Member of RYYZ, LLC, a New York limited liability company, who acknowledged the
execution of the foregoing instrument for and on behalf of said company, and who, having been
duly sworn, stated that any representations contained therein are true.

Witness my hand and Notarial Seal this 14" Day of September, 2004.

L'
Nolo STAMLEY bovcogaz (Signature)
ny ublichState of New Y
Quariiag 1HOB055247 . v
Ommlsse;or:';ss;,h m‘,’&,’" Coun
es May 29, 2007 3 7
' (Printed Name)
My Commission Expires: County of Residence:

R\ctpow

This instrument was prepared by Robert W. LoSchiavo, Goldberg Weprin & Ustin, LLP, 1501
Broadway, 22™ Floor, New York, NY 10036;(212) 301-6922.
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SCHEDULE A

Description of Land

Parcel 1:

The East 20 feet of Waverly Park Subdivision, said strip of land being known as Alley No. 30 West as
dedicated to the City of Gary in the recorded Plat of Waverly Park Subdivision; also, the North 42.5 feet
of Lot 8 and the South 7.5 feet of Lot 9, Block 8; and Lot 8, Block 7, Waverly Park Subdivision.

Parcels 2 and 3:

Parts of the Southwest Quarter of Section 5, Township 36 North, Range 8 West, of the Second Principal
Meridian, more particularly described as follows: Beginning at a point on the North right of way line of
the New York Central Railroad and 745.06 feet East of the West line of said Southwest Quarter; thence
North and parallel with the West line of said Southwest Quarter a distance of 1993.45 feet to the
Southerly line of the property owned by the New York Central Railroad; thence Southeasterly along the
Southerly line of the property of the New York Central Railroad a distance of 1317.50 feet; thence South
and parallel with the West line of said Southwest Quarter a distance of 1207.54 feet to the North right of
way line of the New York Central Railroad; thence West along the North right of way line of said
Railroad a distance of 1046.86 feet to the place of beginning and beginning at the intersection of North
right of way line of the New York Central Railroad with the West Line of Taft Street; thence West along
the North right of way line of said Railroad a distance of 800.00 feet; thence North and parallel with the
West line of said Southwest Quarter a distance of 1207.54 feet to the Southerly line of the property of the
New York Central Railroad; thence Southeasterly with anjinterior angle of 52 degrees 36 minutes 30
seconds along the Southerly line of the property of the New York Central Railroad a distance of 64.61
feet; thence Southeasterly with an'interior angle of 170 degrees 49 minutes along the Southerly line of the
property of the New York Central Railroad a distance of 1094.15 feet, more or less, to the West line of
Taft Street; thence South along the West line of Taft Street'a distance of 384.49 feet, more or less, to the
point of beginning. EXCEPTING from'said parts those portionsithersof conveyed to the Board of Park
Commissioners of the Civil City of Gary, Indiana, by Deed dated August 24, 1961, which portions are
more particularly described as follows: Beginning at a point in the East line of a dedicated 20 foot wide
alley on the East line of Dedicated Waverly Park Subdivision, said point of beginning being 266.8 feet
North of the centerline of dedicated 60 foot wide 6" Avenue and 745 feet East of the centerline of Chase
Street, which is the West line of said Southwest Quarter; thence continuing Northerly on said East line of
said 20 foot wide alley, 289.92 feet to the Southwesterly line of a 20 foot wide dedicated alley, the South
line of which is 151 feet Southwesterly of and parallel to the centerline of the East bound main of the
Pittsburgh, Fort Wayne and Chicago Railroad; thence Southeasterly on said Southwesterly line of the 20
foot wide dedicated alley, 467.78 feet to the North linne of 20 foot wide traveled way which is not a
dedicated alley; thence Westerly on the North line of said 20 foot traveled way, 372.00 feet to the point of
beginning and beginning at the point of intersection of the South line of 50 foot wide 7™ Place with the
East line of 50 foot wide Waverly Drive, said point of intersection being 956 feet Easterly of the
centerline of Chase Street, which is also the West line of said Southwest Quarter; thence Southerly on the
East line of said Waverly Drive,125 feet to a point of curve; thence Southerly and Easterly on said curve
of 225 foot radius, convex to the Southwest, 46.07 feet to the North line of a 20 foot wide dedicated alley;
thence Northeasterly on said North line of 20 foot wide alley, 115.26 feet; thence continuing Easterly on
said North line of the 20 foot dedicated alley which deflects 9 degrees 12 minutes 40 seconds to the South
from aforesaid 115.26 foot line, 265.57 feet to the now Westerly line of said 20 foot dedicated alley;
thence continuing Northeasterly on the West line of said 20 foot dedicated alley, which is a line that
makes an interior angle of 114 degrees 19 minutes 47 seconds measured West thru North to Northeast
with aforesaid 265.57 foot line, 136.54 feet; thence continuing North on said West line of the 20 foot wide
dedicated alley, which is a line that makes an interior angle of 158 degrees 00 minutes 48 seconds
measured Southwest thru West to North with aforesaid 136.54 foot line, 146.45 feet; thence
Northwesterly on a straight line that makes an interior angle of 95 degrees 03 minutes 25 seconds
measured South thru West to Northwest with aforesaid 146.45 foot line, 172.42 feet to the dedicated
Southeasterly curved line of 7™ Place; thence Southerly and Westerly on said Southeasterly curved line of
7" Place, which is a curve of 200 foot radius, convex to the Southeast, 264.01 feet to a point of tangent;

thence continuing Westerly on the South line of dedicated 7 Place, 69.00 feet to the point of beginning,
Lake County Indiana.

EXCEPTNG therefrom, those portions conveyed to the City of Gary Municipal corporation for public

streets and alleys, assets forth in Quit Claim Deed recorded January 30, 1952 in Deed Record 907 page
403.



SCHEDULE B

Payment of Indebtedness

The indebtedness evidenced by this Mortgage shall be payable as follows:

(a) A payment of interest only calculated at the Interest Rate for the period from and
including the date of this Mortgage to and including September 30, 2004, shall be due and
payable upon the execution of this Mortgage. Payments in an amount computed and subject to
adjustment in accordance with paragraph (b) below, applied as provided in this Mortgage, shall be
due and payable on the first day of each calendar month, commencing on November 1, 2004, and
continuing thereafter on the first day of each calendar month to and including August 1, 2007, and
with a final payment on September 1, 2007, on which date all outstanding principal, together with
all accrued and unpaid interest and all other sums due under this Mortgage, shall be due and
payable in full. In addition, the Fee Payment shall be due and payable on each and every Fee
Payment Date which may arise under this Mortgage.

(b)  The monthly payment shall be as follows:

(¥

(i)

(iii)

(iv)

$30,400 commencing on November 1, 2004 and continuing thereafter on
the first dayof each. calendar month to and including September 1, 2005;

$33,900 commeneing on October 1, 2005 and continuing thereafter on the
first day of each calendar month to and including September 1, 2006;

$37,400- commencing on Octoberd¢2006 and continuing thereafter on the
first day of each calendar month to and including September 1, 2007
subject to adjustment as follows:

(2) If the Interest Rate in effect commencing on September 1, 2006 is
greater than 7.00% per annum, then each monthly payment due after
September 1, 2006 shall be increased by an amount equal to 31 days
interest, at a rate equal to the difference between the Interest Rate in effect
on September 1, 2006 and 7.00% on the original principal amount of this
Mortgage;

(b) Subsequent to September 1, 2006, the monthly payment shall be subject
to further adjustment as follows: In the event the Interest Rate in effect on
the first day of any calendar month during the term of this Mortgage (a
“Testing Date”) is higher than the Interest Rate that was in effect on the
first day of the preceding calendar month, the monthly payment due on the
first day of the calendar month following the Testing Date, and on the first
day of each calendar month thereafter (subject to further recomputation if
there has been another Interest Rate increase),shall be increased by the
amount by which (i) interest accrued for a period of 31 days on the
principal balance outstanding on the day preceding the date on which the
payment changes, calculated at the Interest Rate in effect on the Testing
Date, exceeds (ii) interest that would accrue for a period of 31 days on the
principal balance outstanding on the day preceding the date on which the
payment changes, calculated at the Interest Rate in effect on the first day of
the calendar month preceding the Testing Date.

As provided in paragraph 36(w) herein, a portion of the principal in the
amount of $75,000, herein referred to as the Holdback Amount, has not
been released to Mortgagor on the date hereof. Interest shall not accrue on
any portion of the Holdback Amount unless and until the Holdback
Amount, or any portion thereof, shall be released to Mortgagor, in which
event interest shall accrue on such portion of the Holdback Amount from
and after the date same shall be released to Mortgagor. Notwithstanding
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anything to the contrary contained herein, the monthly payment shall be
reduced by $500 for each month prior to the release to Mortgagor of the
Holdback Amount as defined herein.

(c) The Interest Rate shall be as follows:

1) 6.50% per annum for the period from and including the date hereof to and
including August 31, 2006;

(i)  from and including September 1, 2006 for the balance of the term of this
Mortgage, the greater of (a) 7.00% per annum, plus, on a daily basis, any
amount by which the J.P. Morgan Chase Bank (“Chase”) “prime rate”
exceeds 4.25%, or (c) the highest Interest Rate in effect on any prior date
under this Mortgage. The "prime rate" shall mean the rate per annum
announced from time to time by J.P. Morgan Chase Bank ("Chase") at its
principal office as its prime rate, as in effect on any date. If Chase ceases or
fails to announce its prime rate then Mortgagee, at its election, may select
(i) any other major New York City commercial bank which announces a
prime rate, or (ii) such other similar or comparable index available to
Mortgagee.
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SCHEDULE C

Holdback Release Requirements

Mortgagor has furnished Mortgagee with a certain letter from Zev Weinberg dated
September 8, 2004 (the “Letter”), pursuant to which certain work is recommended to be
completed at the Premises, including, but not limited to, replacement of all leaders and gutters, the
completion of all exterior trim painting, concrete repairs to sidewalks and chimneys as needed,
and renovation of all vacant units as set forth in the Letter (the “Work™).

Mortgagor has agreed to cause all vacant units at the Mortgaged Premises to be leased and
occupied as set forth in the Letter (the “Lease Up”).

The Holdback Amount of $75,000 shall be released to Mortgagor upon the following
terms and conditions:

1) The Lease Up shall have been completed by leasing all vacant units to unrelated
third parties and Mortgagor provides an affidavit to Mortgagee satisfactory to
Mortgagee in its sole and absolute discretion that the Lease Up has been
completed; and

(i)  the Work shall-have been completed and an affidayit by the Borrower or an agent
of Borrower-acceptable to- Mortgagee in-its sole'and absolute discretion shall be
provided to Mortgagee, certifying that the Work has beefi completed and fully paid
for and including ¢opies of paid invoices therefor; and

(iii)  Prior to the release, Mortgagee shall receive a title continuation search, the cost of
which shall be borne by Mortgagor, showing no lien or other title matter except
those approved by Mortgagee and Mortgagee’s attorney in their sole and absolute
discretion; and

(iv)  Mortgagor shall pay all associated costs, including Mortgagee’s reasonable
attorney’s fees.

The Holdback Amount shall be held as an.additional Deposit pursuant to the terms of this
Mortgage. Notwithstanding the foregoing, Mortgagee shall not be required to release the
Holdback Amount unless Mortgagor complies with all of the above on or before June 14, 2005,
after which time Mortgagee at Mortgagee’s option may use same in reduction of the principal
amount of the Mortgage. No interest will be charged on the Holdback Amount until same is
released to Mortgagor or otherwise utilized by Mortgagee as provided herein.
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MORTGAGE
(And Assignment of Leases and Rents
and Security Agreement)

DATE: September 14, 2004

MORTGAGOR: RYYZ, LLC

MO RTGAGEE: Intervest National Bank

ADDRESS OF

PROPERTY: 2301 Waverly Drive,
Gary, Indiana

Parcel 1: North 42.5 feet of Lot 8 and the South 7.5 feet of Lot 9, Block §;
and Lot 8, Block 7, Waverly Park Subdivision

Parcel 2: Parts of the Southwest Quarter of Section 5, Township 36 North,
Range 8 West, of the Second Principal Meridian

City of Gary, County of Lake

Record and Return to:

Intervest National Bank
One Rockefeller Plaza- Suite 400
New York, New York 10020-2002





