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Tax Identification No. 08-34-101-041-0000
MAXIMUM PRINCIPAL INDEBTEDNESS NOT TO EY.CEED $14,250,214.97 /2' Q

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS,
AND FIXTURE FILING

(1501 Tonne Road, Elk Grove Village, Cook County, lllinois)

THIS MORTGAGE (herein "Instrument"), made as of Auws} %0 , 20%2) by the
Mortgagor, THE NORAN COMPANY, a California general partnership, whase address is 2503 East
Vernon Avenue, Los Angeles, California 90058 (herein "Borrower"), in favor of the Mortgagee,
GENERAL ELECTRIC CAPITAL BUSINESS ASSET FUNDING CORPORATION, a Delaware
corporation, whose address is 10900 Northeast Fourth Street, Suite 500, Bellevue, Washington 98004,
Attention: Middle Market Risk (herein "Mortgagee"),

WITNESSETH:

THAT, WHEREAS, Borrower is justly indebted to Mortgagee in the principal sum of
$686,500, pursuant to a certain Promissory Note of even date herewith, more particularly described
below,

BOX 333-¢




UNOFFICIAL COPY

) ¥
" I}‘ \f;?i £

genrss, MW IS, $%
5 & S T
L PRI LA
. ! LN} ‘r'f.‘ Pt
e 4 O N O -
4 F




20386768

UNOFFICIAL COPY

NOW, THEREFORE, in consideration of the indebtedness herein recited, and for other
good and valuable consideration, tha receipt and sufficiency of which are hereby acknowledged,
Borrower irrevocably conveys, grants, bargains, sells, warrants and mortgages unto Mortgagee, as a
second lien subject to the mortgage described in Schedule 1 hereto {the “Prior Mortgage”) all of
Borrower's right, title and interest, now owned or hereafter acquired, including any reversion or
remainder interest, in the real property located in the City of Elk Grove Village, County of Cook, State of
INinois, commonly known as 1501 Torine Road, and more particularly described on Exhibit A attached
hereto and incorporated herein including all heretofore or hereafter vacated alleys and streets abutting
the property, and all easements, rights, appurtenances, tenements, hereditaments, rents, royalties,
mineral, oil and gas rights and profits, water, water rights, and water stock appurtenant to the property
(collectively "Premises");

TOGETHER with all of Borrower's estate, right, title and interest, now owned or hereafter
acquired, in, unuer and to:

(@) i, buildings, structures, improvements, parking areas, landscaping, equipment,
fixtures and articles ur praperty now or hereafter erected on, attached to, or used or adapted for use in
the aperation of the Preriiszs; including but without being limited to, all heating, air conditioning and
incinerating apparatus and sznuipment; all boilers, engines, motors, dynamos, generating equipment,
piping and plumbing fixtures, water heaters, ranges, cooking apparatus and mechanical kitchen
equipment, refrigerators, freezeis. cocling, ventilating, sprinkling and vacuum cleaning systems, fire
extinguishing apparatus, gas and electric, fixtures, carpeting, floor coverings, underpadding, elevators,
escalators, partitions, mantels, built-inmirvors, window shades, blinds, draperies, screens, storm sash,
awnings, signs, furnishings of public spaces; halls and lobbies, and shrubbery and plants, and including
also all interest of any owner of the Premises i+ 2ny of such items hereafter at any time acquired under
conditional sale contract, chattel mortgage or othzi-title retaining or security instrument, all of which
property mentioned in this clause (a) shall be deemed nart of the realty covered by this Instrument and
not severable wholly or in part without material injury {2 *12 freehold of the Premises (@l of the foregoing
together with replacements and additions thereto are referrac to herein as "Improvements™); and

(b) all compensation, awards, damages, rights” of action and proceeds, including
interest thereon and/or the proceeds of any policies of insurance therefor, arising out of or relating to a
(i) taking or damaging of the Premises or [mprovements thereon Sy-eason of any public or private
improvement, condemnation proceeding (including change of grada), sale or transfer in lieu of
condemnation, or fire, earthquake or other casualty, or (ii) any injury to or dacrease in the value of the
Premises or the Improvements for any reason whatsoever:

(c)  return premiums or other payments upon any insurance any time. provided with
respect to the Premises, Improvements, and other collateral described herein for 16 banefit of or
naming Mortgagee, and refunds or rebates of taxes or assessments on the Premises;

(d)  all written and oral leases and rental agreements (including extensions, renewals
and subleases; all of the foregoi'ng shall be referred to collectively herein as the "Leases") now or
hereafter affecting the Premises including, without limitation, all rents, issues, income, profits and other
revenues and income therefrom and from the renting, leasing or bailment of Improvements and
equipment, al! guaranties of tenants' performance under the Leases, and all rights and claims of any
kind that Borrower may have against any tenant under the Leases or in connection with the termination
or rejection of the Leases in a bankruptcy or insolvency proceeding;

(e) plans, specifications, contracts and agreements relating to the design or
construction of the Improvements; Borrower's rights under any payment, performance, or other bond in
connection with the design or construction of the Improvements; all landscaping and construction
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materials, supplies, and equipment used or to be used or consumed in connection with construction of
the Improvements, whether stored on the Premises or at some other location; and contracts,
agreements, and purchase orders 'with contractors, subcontractors, suppliers, and materialmen
incidental to the design or construction of the Improvements;

20986768

(f)  all contracts, deposit accounts, accounts, instruments (including promissory notes),
chattel paper (whether tangible or intangibie), letter of credit rights, commercial tort claims, securities
and all other investment property, all rights, claims or causes of action pertaining to or affecting the
Premises or the Improvements, including, without limitation, all supporting obligations and any and all
proceeds thereof, all options or contracts to acquire other property for use in connection with operation
or development of the Premises or Improvements, management contracts, service or supply contracts,
deposits, bank accounts, general intangibles (including without limitation trademarks, trade names and
symbols, incli'ding payment intangibles and software), permits, licenses, franchises and certificates, and
all commitmenis or agreements, now or hereafter in existence, intended by the obligor thereof to provide
Borrower with proceads to satisfy the loan evidenced hereby or improve the Premises or improvements,
and the right to receive all proceeds due under such commitments or agreements including refundable
deposits and fees;

(g)  all books. records, surveys, reports and other documents related to the Premises,
the Improvements, the Leases, ¢ other items of collateral described heren; and

(h}  all additions, accessiuns, replacements, substitutions, proceeds and products of the
real and personal property, tangible and-iniangible, described herein.

All of the foregoing described collateral is exclusive of any equipment, inventory, fumiture,
furnishings or trade fixtures owned and supplied sy tenants of the Premises. The Premises, the
Improvements, the Leases and all of the rest of the faregoing property are herein referred to as the
"Property.”

TO HAVE AND TO HOLD the above-desciinad Property unto Mortgagee and its
successors and assigns forever.

TO SECURE TO Mortgagee (a) the repayment of-the indebtedness evidenced by
Borrower's note dated of even date herewith in the principal sum of Six iiindred Eighty-Six Thousand
Five Hundred and no hundredths Dollars ($686,500.00), with interest thereor at the initial rate of 7.58%
per annum.until default and thereafter as set forth in the note, and all rerewals, extensions and
modifications thereof (herein "Note"); (b) the repayment of any future advances, with. interest thereon,
made by Mortgagee to Borrower pursuant to Section 28 hereof (herein "Future' Ad» ances"); (c) the
payment of all other sums, with interest thereon, advanced in accordance herewith to protectthe security
of this Instrument or to fulfill any of Borrcwer's obligations hereunder or under the other Lear Documents
(as defined below); (d} the performance of the covenants and agreements of Borrower contaiiail herein
or in the other Loan Documents; (e) the repayment of all sums now or hereafter owing to Morigagee by
Borrower pursuant to any instrument which recites that it is secured hereby; and (f) the repayment of all
sums now or hereafter owing to Mortgagee pursuant to the promissory notes described in Schedule 2
attached hereto (the “Other Notes”). The indebtedness and abligations described in clauses (a)-(f)
above are collectively referred to herein as the "Indebtedness.” The Note, this Instrument, and all other
documents evidencing, securing or guaranteeing the Indebtedness (except any Certificate and
indemnity Agreement Regarding Hazardous Substances), as the same may be modified or amended
from time to time, are referred to herein as the "Loan Documents." The terms of the Note secured
hereby may provide that the interest rate or payment terms or balance due may be indexed, adjusted,
renewed, or renegotiated from time to time, and this Instrument shall continue to secure the Note
notwithstanding any such indexing, adjustment, renewal or renegotiation.
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Borrower represents and warrants that Borrower has good and indefeasible title to, and
has the right to grant, convey and assign an indefeasible fee simpie estate in, the Premises,
Improvements, and Leases, and the right to convey the Property, that the Property is unencumbered
except for the Prior Mortgage and as otherwise disclosed in writing to and approved by Mortgagee prior
to the date hereof, and that Borrower will warrant and forever defend unto Mortgagee the title to the
Property against all claims and demznds, subject only to the Prior Mortgage and other permitted
exceptions set forth in Schedule 1 attached hereto,
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Borrower represents, warrants, covenants and agrees for the benefit of Mortgagee as
follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay when
due the princira! of and interest on the Indebtedness, any prepayment and other charges provided in the
Loan Documients and all other sums secured by this Instrument.

2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Upon the occurrence
of an Event of Derauit {hereinafter defined), and at Mortgagee's sole option at any time thereafter, if
Mortgagee has not requirzd zn escrow for such sums under Section 2 of the Prior Mortgage (as defined
in Schedule 1 hereto) Borrower-shall pziy in addition to each monthly payment on the Note, one-twelfth
of the annual real estate taxes, insurance premiums, assessments, water and sewer rates, ground rents
and other charges (herein "lmposnions”) payable with respect to the. Property (as estimated by
Mortgagee in its sole discretion), to be held by Mortgagee without interest to Borrower, for the payment
of such obligations.

If the amount of such additionai'p2yments held by Mortgagee ("Funds") at the time of the
annual accounting thereof shall exceed the amuunt-deemed necessary by Mortgagee to provide for the
payment of Impositions as they fali due, such ex~ess shall be at Borrower's option, either repaid to
Borrower or credited to Borrower on the next monthly \ns@!fment or installments of Funds due. If at any
time the amount of the Funds held by Mortgagee shall be/iess than the amount deemed necessary by
Mortgagee to pay Impositions as they fall due, Borrower sha'i nay to Mortgagee any amount necessary
to make up the deficiency within thirty (30) days after notice f.ern Mortgagee to Borrower requesting
payment thereof.

Upon Borrower's breach of any covenant or agreement (of Rorrower in this Instrument,
Mortgagee may apply, in any amount and in any order as Mortgagee shall det=rmine in Mortgagee's sole
discretion, any Funds held by Mortgagee at the time of application (i) to pay Impesitions which are now
or will hereafter become due, or (ii) as a credit against sums secured by this Instrument. Upon payment
in full of all sums secured by this Instrument, Mortgagee shall refund to Borrowe. any Funds held by
Mortgagee.

3. APPLICATION OF PAYMENTS. Unless applicable law provides otheniisg, each
complete installiment payment received by Mortgagee from Borrower under the Note or this Instrument
shall be applied by Mortgagee first in payment of amounts payable to Mortgagee by Borrower under
Section 2 hereof, then to interest payable on the Note, then to principal of the Note, and then to interest
and principal on any Future Advances in such order as Mortgagee, at Mortgagee's sole discretion, shall
determine. Upon the occurrence of an Event of Default, Mortgagee may apply, in any amount and in
any order as Mortgagee shall determine in Mortgagee's sole discretion, any payments received by
Mortgagee under the Note or this Instrument. Any partial payment received by Mortgagee shall, at
Mortgagee's option, be held in a non-inferest bearing account untii Mortgagee receives funds sufficient
te equal a complete installment payment.
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4, CHARGES, LIENS. Borrower shall pay all Impositions attributable to the Property in
the manner provided under Section 2 hereof or, if not paid in such manner, by Borrower making
payment, prior to delinquency, directly to the payee thereof, or in such other manner as Mortgagee may
designate in writing. If requested by Mortgagee, Borrower shall promptly furnish to Mortgagee all notices
of Impositions which become due, and in the event Borrower shall make payment directly, Borrower
shall promptly furnish to Mortgagee receipts evidencing such payments. Borrower shall promptly
discharge any lien (other than the lien of current real estate taxes not yet due or payable) which has, or
may have, priority over or equality with, the lien of this Instrument, and Borrower shall pay, when due,
the claims of all persons supplying labor or materials to or in connection with the Praperty (subject to
Borrower's right to contest such lien in good faith, provided, however, that such contest enjoins
foreclosure or enforcement of such lier during the pendency of the content). Without Mortgagee's prior
written permission, Borrower shall not allow any lien inferior to this Instrument to be perfected against
the Property. .if any lien inferior to this Instrument is filed against the Property without Mortgagee's prior
written permission and without the consent of Borrower, Borrower shall, within thirty (30) days after
receiving notice =i the filing of such lien, cause such lien to be bonded off or otherwise released of
record and deliver-<vidence of such release to Mortgagee.

20986768

5. INSURANCE. Borrower shall obtain and maintain the following types of insurance
upon and relating to the Proparty:

(@) "All Risk" promerty and fire insurance (with extended coverage endorsement
including malicious mischief and vandalism) in an amount not less than the full replacement value of the
Property (with a deductible not to excesd. $5,000), naming Mortgagee under a Mortgagee's loss payable
endorsement (form 438BFU or equivalerit) naming Mortgagee as mortgagee and loss payee and
including agreed amount, inflation guard, repiac=ment cost and waiver of subrogation endorsements;

{b)  Commercial geners! liability insurance in an amount not less than $2,000,000 per
occurrence and on an occurrence basis, insuring agairst personal injury, death and property damage
and naming Mortgagee as additional insured;

(c)  Business interruption insurance or rent-loss insurance, as applicable, covering loss
of rental or other income (including all expenses payable by tenants) Toi up to twelve (12} months;

(d}  Boiler and machinery coverage for mechanical and &tectrical failure;

(e)  Flood hazard insurance with respect to the Property in amaunts not less than the
maximum limit of coverage then available with respect to the Property ‘or tha amount of the
Indebtedness, whichever is less if the Property is located in an area designzted by the Federal
Emergency Management Act or is hereafter designated or identified as an area havinr special flood
hazards by the Department of Housing and Urban Development or such other official as sbait from time
to time be authorized by federal or state law to make such designation pursuant to any nativrialor state
program of flood insurance; and

{f) Such other types of insurance or endorsements to existing insurance as may. be
required from time to time by Mortgagee in accordance with its standard commercial lending practices.

Upon the request of Mortgagee, Borrower shall increase the coverages under any of the
insurance policies required to be maintained hereunder or otherwise modify such policies in accordance
with Mortgagee's standard commercial lending practices. Al of the insurance policies required
hereunder shall be issued by corporate insurers licensed to do business in the state in which the
Property is located and rated A:X or belter by A.M. Best Company, and shall be in form acceptable to
Mortgagee. Certificates of all insurance required to be maintained hereunder shall be delivered to
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Mortgagee, along with evidence of payment in full of all premiums required thereunder,
contemporaneously with Borrower's execution of this Instrument. All such certificates shall be in form
acceptable to Mortgagee and shall require the insurance company to give to Mortgagee at least thirty
(30) days' prior written notice before canceling the policy for any reason or materially amending it.
Certificates evidencing all renewal and substitute policies of insurance shall be delivered to Mortgagee,
along with evidence of the payment in full of ail premiums required thereunder, at least fifteen (15) days
before termination of the policies being renewed or substituted. If any loss shall occur at any time when
Borrower shall be in default hereunder, Mortgagee shall be entitled to the benefit of all fnsurance policies
held or maintained by Borrower, to the same extent as if same had been made payable to Mortgagee,
and upon foreclosure hereunder, Mortgagee shall become the owner thereof. If Borrower fails to
procure and maintain any insurance rzquired under this Instrument, Mortgagee may (but shall not be
obligated to) procure and maintain such insurance, at Borrower's expense, in the amounts provided
above or in sich lesser amounts as Mortgagee may deem appropriate, in order to protect Mortgagee's
interest in thie Pioperty. Such insurance purchased by Mortgagee may, but need not, protect Borrower's
interest in the Freperty. Such insurance purchased by Mortgagee may not pay any claim that Borrower
makes or any claini 4iat is made against Borrower in connection with the Property. Borrower may later
cancel any insurance Durchased by Mortgagee, but only after providing Mortgagee with evidence
acceptable to Mortgagee n&* Borrower has obtained and paid for such insurance as required under this ,
Instrument. If Mortgagee procures and maintains such insurance, Borrower shall be responsible for the
costs of such insurance, including, interest as described in Section 8 below and any other charges that
Mortgagee may impose in connecilcii wit the placement of such insurance, until the effective date of the
cancellation or expiration of such irsuiance. Al such costs, interest and charges shall become
immediately due and payable by Borr¢::er-and shall be secured by this Instrument. Such costs may be
more than the cost of insurance Borrower iy be able to obtain on its own.

If any act or occurrence of any kind ernature (including any casualty for which insurance
was not obtained or obtainable) shall resuit in damace to or destruction of the Property (such event
being called a "Loss"), Borrower will give prompt wiitten notice thereof to Mortgagee. All insurance
proceeds paid or payable in connection with any Loss ‘shal be paid to Mortgagee. If (i) no Event of
Default has occurred and is continuing hereunder, (i} Barrawer provides evidence satisfactory to
Mortgagee of (A) its ability to pay all amounts becoming due unser the Note during the pendency of any
restoration or repairs to or replacement of the Property (which evidence may include reference to rent-
loss or business-interruption insurance), and (B) its ability unaer zpplicable zoning requirements
(including applicable variances and non-conforming use permits) fully nd completely to restore, repair,
or replace the Property to its value, condition, and character prior to” stich loss (iii) the available
insurance proceeds (together with any deposit posted by Borrower to augment any deficiency in such
proceeds} are, in Mortgagee's judgment, sufficient fully and completely to restore, repair or replace the
Property and (iv) Borrower provides evidence satisfactory to Mortgagee that none f the tenants of the
Property will terminate its Lease as a result of either the Loss or the repairs to or regizcement of the
Property, Borrower shall have the right to apply all insurance proceeds received in connestiun with such
Loss either (a) to restore, repair, replace and rebuild the Property as nearly as possible ic it value,
condition and character immediately prior to such Loss, or (b) to the payment of the Indebtedness in
such order as Mortgagee may elect. If an Event of Default has occurred and is continuing hereunder at
the time of such Loss, if Mortgagee determines that Borrower will be unable to pay all amounts
becoming due under the Note during the pendency of any restoration or repairs to or replacement of the
Property, if the available insurance proceeds are insufficient, in Mortgagee's judgment, to fully and
completely restore, repair or replace the Property or if Mortgagee has reason to believe that one or more
tenants of the Property will terminate its lease as a resuit of either the Loss or the repairs to or
replacement of the Property, or if less than six (6) months remain until maturity of the Note, then all of
the insurance proceeds payable with respect to such Loss will be applied to the payment of the
Indebtedness, or if so instructed by Mortgagee, such insurance proceeds shall be made available to
Borrower, and Borrower will promptly, ai. Borrower's sole cost and expense and regardless of whether
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sufficient insurance proceeds shall be available, commence to restore, repair, replace and rebuild the
Property as nearly as possible to its value, condition, character immediately prior to such Loss.
Borrower shall diligently prosecute any restoration, repairs or replacement of the Property undertaken by
or on behalf of Borrower pursuant to this Section 5. All such work shall be conducted pursuant to written
contracts approved by Mortgagee in writing, which approval shall not be unreasonably withheld.
Notwithstanding anything contained herein to the contrary, in the event the insurance proceeds received
by Mortgagee following any Loss are insufficient in Mortgagee's judgment to fully and completely restore,
repair or replace the Property, and if Borrower has complied with all of the other conditions described in
this Section 5, Borrower may elect to restore, repair or replace the Property if it first deposits with
Mortgagee such additional sums as Morigagee determines are necessary in order to fully and
completely restore, repair or replace the Property. In the event any insurance proceeds remain following
the restoration, repair or replacement oi the Property, such proceeds shall be disbursed to Borrower, to
the extent that'no Event of Default shall have occurred and be continuing and to the extent any deposit
was required to'augment a shortfall in proceeds, and thereaiter shall be applied to the Indebtedness in
such order as Norigagee may elect.
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In the eventthat insurance proceeds shall be made available for the repair, replacement,
and/or reconstruction of the “roperty, Mortgagee may require that such proceeds be disbursed through
an escrow with a title insurznce company acceptable to Mortgagee, against Borrower's furnishing to
Mortgagee such construction criitracts, plans, building permits, lien waivers, contractor's affidavits,
endorsements to Mortgagee's puiicy of title insurance, builder's risk insurance, and other documents,
instruments, and information as Moiijajee may reasonably require in accordance with standard
construction-lending practices.

Borrower waives any and all right to claim or recover against Mortgagee or its officers,
employees, agents and representatives, for loss of-or damage to Borrower, the Property, Borrower's
property or the property of others under Borrower's control from any cause insured against or required to
be insured against under this Section 5.

6. PRESERVATION AND MAINTENANCE OF PROPERTY. Borrower (a) shall not
commit waste or permit impairment or deterioration of the Proprrty, (b) shall not abandon the Property,
(c) (subject to the provisions of Seciion 3) shall restore or repair promptly and in a good and
workmanlike manner all or any part of the Property to the equivaleni.of i3 original condition, reasonable
wear and tear excepted, or such other value, condition or character as Mortgagee may approve in
writing, in the event of any damage, injury or loss thereto, whether or‘nri insurance proceeds are
available to cover in whole or in part the costs of such restoration or repair, (d) chall keep the Property,
including all improvements, fixtures, equipment, machinery and appliances therson, in good repair and
shall replace fixtures, equipment, machinery and appliances on the Property wheii nezessary to keep
such items in good repair, (e) shall comply with all laws, ordinances, regulations and requirements of
any governmental body applicable to the Property, () if all or part of the Property is for rent'or-iease, then
Mortgagee, at its option after the occurrence of an Event of Default, may require Borrower & nrgvide for
professional management of the Property by a property manager satisfactory to Mortgagee pursuantto a
contract approved by Mortgagee in writing, unless such requirement shalf be waived by Mortgagee in
writing, (g) shall generaliy operate and maintain the Property in a manner to ensure maximum rentals,
and (h) shall give notice in writing to Mortgagee of and, unless otherwise directed in writing by
Mortgagee, appear in and defend any action or proceeding purporting to affect the Property, the security
of this Instrument or the rights or powers of Mortgagee hereunder. Notwithstanding the foregoing, the
provisions of (f) and (g) above shall not supply for so long as C.R. Laurence Co., Inc., is the tenant of the
Improvements. Neither Borrower nor any tenant or other person, without the written approval of
Mortgagee, shall remove, demolish or alter any improvement now existing or hereafter erected-on the
Property or any fixture, equipment, machinery or appliance in or on the Property except when incident to
the replacement of fixtures, equipment, machinery and appliances with items of like kind.

7



UNOFFICIAL COPY 20986768

Borrower represents, warrants and covenants that, to the best of its knowledge, the
Property is and shall be in material compliance with the Americans with Disabilities Act of 1890 and all of
the regulations promulgated thereunder, as the same may be amended from time to time.

7. USE OF PROPERTY. Unless required by applicable law or unless Mortgagee has
otherwise agreed in writing, Borrower shall not allow changes in the use for which all or any part of the
Property was intended at the time this Instrument was executed. Borrower shall not, without
Mortgagee's prior written consent, (i) initiate or acquiesce in a change in the zoning classification
(including any variance under any existing zoning ordinance applicable to the Property), (i) permit the
use of the Property to become a non-conforming use under applicable zoning ordinances, (jii) file any
subdivision or parcel map affecting the Property, or (iv) amend, modify or consent to any easement
(except utility easements which do not interfere with the current use of the Property) or covenants,
conditions and estrictions pertaining to the Property.

8: PROTECTION OF MORTGAGEE'S SECURITY. Upon the occurrence of an Event
of Default or if any #ction or proceeding is commenced which affects the Property or title thereto or the
interest of Mortgager iherein, including, but not limited to, eminent domain, insolvency, code
enforcement, or arrangernerits or proceedings involving a bankrupt or decedent, then Mortgagee at
Mortgagee's option may ‘maks such appearances, disburse such sums and take such action as
Mortgagee deems necessary, in-its scle discretion, to protect Mortgagee's interest, including, but not
limited to, (i) disbursement of -atturneys’ fees, (i) entry upon the Property to make repairs, and
(iii) procurement of satisfactory insurarice as provided in Section 5 hereof.

Any amounts disbursed by Muiigagee pursuant to this Section 8, with interest thereon,
shall become additional Indebtedness of Buirswer secured by this Instrument. Unless Borrower and
Mortgagee agree to other terms of payment, such amounts shall be immediately due and payable and
shall bear interest from the date of disbursement a. the rate stated in the Note as applicable after default.
Borrower hereby covenants and agrees: that Mortgagae shall be subrogated to the lien of any mortgage
or other lien discharged, in whole or in part, by the Indehiedness. Nothing contained in this Section 8
shall require Mortgagee to incur any expense or take any actiup hereunder.

9. INSPECTION. Morigagee may make or cause o e made reasonable entries upon
the Property to inspect the interior and exterior thereof. Such entries siiall be upon reasonable notice,
except in cases of emergency or if there exists an uncured Event of Defaut.,

10.  EINANCIAL DATA. Borrower will furnish to Mortgagee, and 'will cause any corporate
guarantor of the Indebtedness to furnish Mortgagee on request, within ninety (9¢; day< after the close of
its fiscal year (i) annual balance sheet and profit and loss statements prepared. in accordance with
generally accepted accounting principles and practices consistently applied and, v ‘acrtgagee so
requires, accompanied by the annual audit report of an independent certified pubiisaccountant
reasonably acceptable to Mortgagee, (ii) an annual operating statement, together with a cordiete rent
roli and other supporting data reflecting all material information with respect to the operation of the
Property and improvements, and (fii) all other financial information and reports that Mortgagee may from
time to time reasonably request, including, if Mortgagee so requires, income tax returns of Borrower,
Borrower's general partners, and any guarantor of any portion of the Indebtedness, and financial
statements of any tenants designated by Mortgagee. Mortgagee acknowledges that, at present,
Borrower has a separate, cash-basis, ccmpiled financial statement (unaudited) and a combined, audited
statement which includes C.R. Laurence Co., Inc. These forms are hereby stated to be acceptable for
purposes of this Section.

11.  CONDEMNATION. If the Property, or any part thereof, shall be condemned for any
reason, including without limitation fire or earthquake damage, or otherwise taken for public or quasi-
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public use under the power of eminent domain, or be transferred in lieu thereof, all damages or other
amounts awarded for the taking of, or injury to, the Property shall be paid to Mortgagee who shall have
the right, in its sole and absolute discration, to apply the amounts so received against (a) the costs and
expenses of Mortgagee, including reasonable attorneys' fees incurred in connection with collection of
such amounts, and (b) the balance against the Indebtedness; provided, however, that if (i) no Event of
Default shall have occurred and be continuing hereunder, (ii) Borrower provides evidence satisfactory to
Mortgagee of its ability to pay all amounts becoming due under the Note during the pendency of any
restoration or repairs to or replacement of the Property, (iii) Mortgagee determines, in its sole discretion,
that the proceeds of such award are sufficient to restore, repair, replace and rebuild the Property as
nearly as possible to its value, condition and character immediately prior to such taking (or, if the
proceeds of such award are insufficient for such purpose, if Borrower provides additional sums to
Mortgagee's satisfaction so that the aggregate of such sums and the proceeds of such award will be
sufficient for such purpose), and (iv) Borrower provides evidence satisfactory to Mortgagee that none of
the tenants of the Property will terminate their lease agreements as a result of either the condemnation
or taking or the¢ rzpairs to or replacement of the Property, the proceeds of such award, together with
additional sums pinvided by Borrower, shall be placed in a separate account for the henefit of
Mortgagee and Boruviai to be used ta restore, repair, replace and rebuild the Property as nearly as
possible to its value, conditizn and character immediately prior to such taking. All work to be performed
in connection therewith shall oe pursuant to a written contract therefor, which contract shall be subject to
the prior approval of Mortgagee ~To the extent that any funds remain after the Property has been so
restored and repaired, the same srail be applied against the Indebtedness in such order as Mortgagee
may elect. To enforce its rights herevnder, Mortgagee shall be entitled to participate in and control any
condemnation proceedings and to be rariesented therein by counsel of its own choice, and Borrower
will deliver, or cause to be delivered to Muityagee such instruments as may be requested by it from time
to time to permit such participation. (Notwiinctanding the use of the word "control” in the foregoing
sentence, if no Event of Default shall have occurrsg-and be continuing, Mortgagee will not settle any
condemnation proceeding without Borrower's concurrence. In the event Mortgagee, as a result of any
such judgment, decree or award, believes that the pavrent or performance of any of the Indebtedness
is impaired, Mortgagee may declare all of the Indebtednese iIrnmediately due and payable.

12, BORROWER AND LIEN NOT RELEASED/ From time to time, Mortgagee may, at
Mortgagee's option, without giving notice to or obtaining the consent of Borrower, Borrower's successors
or assigns or of any junior lienholder or guarantors, without vakility on Mortgagee's part and
notwithstanding Borrower's breach of ariy covenant or agreement of Bo‘rewar in this Instrument, extend
the time for payment of the Indebtedness or any part thereof, reduce tHe »2yments thereon, release
anyone liable on any of the Indebtedness, accept an extension or modification o renewal note or notes
therefor, agree in writing with Borrower to modify the terms and time of paymeiit of the Indebtedness,
release from the lien of this Instrument any part of the Property, take or release other or additional
security, reconvey any part of the Property, consent to any map or plan of the Property, onsent to the
granting of any easement, join in any extension or subordination agreement, and agree ir vriting with
Borrower to modify the rate of interest or period of amartization of the Note or change the amuunt of the
monthly installments payable thereunder. Any actions taken by Mortgagee pursuant to the terms of this
Section 12 shall not affect the obligation of Borrower or Borrower's successors or assigns to pay the
sums secured by this Instrument and to observe the covenants of Barrower contained herein, shall not
affect the guaranty of any person, corporation, partnership or other entity for payment of the
Indebtedness, and shall not affect the lien or priority of the lien hereof on the Property. Borrower shall
pay Mortgagee a service charge, together with such title insurance premiums and attorneys' fees as may
be incurred at Mortgagee's option, for any such action if taken at Borrower’s request.

13. FORBEARANCE BY MORTGAGEE NOT A WAIVER. Any forbearance by
Mortgagee in exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall
not be a waiver of or preclude the exercise of any other right or remedy. The acceptance by Mortgagee
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of payment of any sum secured by this Instrument after the due date of such payment shall not be a
waiver of Mortgagee's right to either require prompt payment when due of all other sums so secured or
to declare a default for failure to make prompt payment. The procurement of insurance or the payment
of taxes or other liens or charges by Mortgagee shall not be a waiver of Mortgagee's right to accelerate
the maturity of the Indebtedness secured by this Instrument, nor shall Mortgagee's receipt of any
awards, proceeds or damages under Sections 5 and 11 hereof operate to cure or waive Borrower's
default in payment of sums secured by this Instrument,

14. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrument is
intended to be a security agreement pursuant to the Uniform Commercial Code for any of the items
specified above as part of the Property which, under applicable law, may be subject to a security interest
pursuant to the Uniform Commercial Code, and Borrower hereby grants and conveys to Mortgagee a
first and prior.security interest in all of the Property that constitutes personalty (“Collateral”, for purposes
of this Section t4), whether now owned or hereafter acquired. Borrower agrees that Mortgagee may file
this Instrument, o2 reproduction thereof, in the real estate records or other appropriate index, as a
financing statemeit {or any of the items specified above as part of the Collateral. Any reproduction of
this Instrument of o any other security agreement or financing statement shall be sufficient as a
financing statement. In adetion, Borrower shall execute and deliver to Mortgagee, upon Mortgagee's
request, any financing statemants, as well as extensions, renewals and amendments thereof, and
reproductions of this Instrument izr such form as Mortgagee may require to perfect a security interest with
respect to the foregoing items. Soriower shall pay all costs of filing such financing statements and any
extensions, renewals, amendments 2/1d ieleases thereof, and shall pay all costs and expenses of any
record searches for financing statemerits Mortgagee may require.

Borrower expressly warrants ara covenants;

(a)  Except for the security interost oranted hereby, Borrower is the owner of the
Collateral free from any lien, ‘sururity interest or encumbrance. Borrower
understands that any further encumbxrzinze of the Collateral is prohibited. Borrower
shall defend the Collateral against all ciaiins and demands of all persons at any time
claiming the same ar any interest therein.

{b)  The Collateral is used or bought primarily for uszs i1 the business of Borrower and
not for consumer purposes. :

(¢}  Borrower's business address is as stated above. The Collzieral is located at or on
or is used or owned for or in connection with the Premises aind othar Property.

(d)  Borrower shall promptly notify Mortgagee of any change in the lication of the
Collateral or any change in Borrower's principal place of business.

(e) Borrower shall pay when due, prior to delinquency, all taxes and assessments of
every nature which rnay be levied or assessed against the Collateral.

() Except for liens in favor of Mortgagee, without Mortgagee's prior written consent,
Borrower shall not permit or allow any lien, security interest or encumbrance
whatsoever upon the Collateral and shall not permit the Collateral to be attached or
replevied. Mortgagz=e’s consent to a junior lien by an entity owned by, or under
common control with, Mortgagee shall not be unreasonably withheld.

(@) The Collateral is in good condition and Borrower shall keep the Collateral in good
condition (reasonable wear and tear excepted) and from time to time, forthwith,
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replace and repair all such parts of the Collateral as may be broken, worn out, or
damaged without allowing any lien to be created upon the Collateral on account of
such replacement or repairs. Morigagee may examine and inspect the Collateral at
any time, wherever located, subject to reasonable prior notice.

(h)  Borrower will not use the Collateral in violation of any applicable statutes,
regulations or ordinances.

(i) Notwithstanding anything else contained herein to the contrary, if any personal
property for use on the Property will be leased to Borrower, Mortgagee's interest
therein shall be sutordinate to lessor's interest therein.

Lintil the occurrence of an Event of Default, Borrower may have possession of the
Collateral and use it in any lawful manner, and upon the occurrence of an Event of Defauit Mortgagee
shall have the imriediate right to the possession of the Collateral.

Upon tite occurrence of an Event of Default, Mortgagee shall have the remedies of a
secured party under the Uniform Commercial Code, and Mortgagee may also invoke the remedies
provided in Section 26 of ‘nis Instrument as to such items. In exercising any of said remedies
Mortgagee may proceed to the fuil extent permitted by law against the items of real property and any
items of Collateral specified above separately or together and in any order whatsoever, without in any
way affecting the availability of Mortgagee's remedies under the Uniform Commercial Code or of the
remedies provided in Section 26 of this-insirument. Within ten (10) days following any request therefor
by Mortgagee, Borrower shall prepare enu ¢eiiver to Mortgagee a written inventory specifically listing all
of the Collateral covered by the security inieréct herein granted, which inventory shall be certified by
Borrower as being true, correct, and complete.

FIXTURE FILING. The following information is provided in order that this Instrument shall
comply with the requirements of the Uniform Commerdiz! 2ade, as enacted in the State of llinois, for
instruments to be filed as financing statéements and with otherreguirements of applicable law:

{a)  Name of Borrower (Debtor): THE NGRAN COMPANY
Address of Borrower: 2503 East Vermont Avenue
Los Angeles. Crlifornia 90058
Attention: Lloyd 7 =2ibert

{b) Name of Mortgagee (Secured Party): GENERAL ELECTR!C CARITAL BUSINESS
ASSET FUNDING CORPORRATION
Address of Mortgagee: 10900 Northeast Fourth Streel, Suite 500
Bellevue, Washington 98004
Attention: Middle Market Risk

(¢}  Record Owner of Real Estate

Described on Exhibit A hereto: BORROWER
(d)  Jurisdiction of Organization: CALIFORNIA
{e) Federal Tax ID No.: 95-6468105

15. LEASES OF THE PROPERTY. Borrower shall comply with and observe Borrower's
obiigations as landiord under all Leases of the Property or any part thereof. All Leases now or hereafter

11

ot R i et




UNOFFICIAL COPY  209s676s

entered into will be in form and substance subject to the approval of Mortgagee. All Leases of the
Property shall specifically provide that such Leases are subordinate to this Instrument; that the tenant
attorns to Mortgagee, such attornment to be effective upon Mortgagee's acquisition of title to the Property:
that the tenant agrees to execute such further evidences of attornment as Mortgagee may from time to
time request; that the attornment of the tenant shall not be terminated by foreclosure; and that Mortgagee
may, at Mortgagee's option, accept or reject such attornments. Borrower shall not, without Mortgagee’s
written consent, request or consent to the subordination of any Lease of all or any part of the Property to
any lien subordinate to this instrument. If Borrower becomes aware that any tenant proposes to do, or is
doing, any act or thing which may give rise to any right of set-off against rent, Borrower shall (i) take such
steps as shall be reasonably calculated to prevent the accrual of any right to a set-off against rent,
(ii) immediately notify Mortgagee thereof in writing and of the amount of said set-offs, and (iii) within ten
(10) days after such accrual, reimburse the tenant who shall have acquired such right to set-off or take
such other steps as shall effectively discharge such setoff and as shall assure that rents thereafter due
shall continue i be payable without set-off or deduction. Upon Mortgagee's receipt of notice of the
occurrence of any default or violation by Borrower of any of its obligations under the leases, Mortgagee
shall have the imriieiate right, but not the duty or obligation, without prior written notice to Borrower or to
any third party, to eniei'Upon the property and to take such actions as Mortgagee may deem reasonably
necessary to cure the defaut. or violation by Borrower under the leases. The costs incurred by Mortgagee
in taking any such actions pursuant to this paragraph shall become part of the indebtedness, shall bear
interest at the rate provided in 42 note, and shall be payable by Borrower to Mortgagee on demand.
Mortgagee shall have not liability to Berrower or to any third party for any action taken by Mortgagee or
not taken pursuant to this paragrapn, sxcept where the same is found to have constituted gross
negligence or willful misconduct.

16. REMEDIES CUMUILATIV:. -Each remedy provided in this Instrument is distinct and
cumulative to all other rights or remedie:s under this instrument or afforded by law or equity, and may be
exercised concurrently, independently, or successivaly_in any order whatsoever.,

17.  TRANSFERS OF THE PROPERTY OX 2ENEFICIAL INTERESTS IN BORROWER;
SUBORDINATE FINANCING PROHIBITED: ASSUMPTION.: wortgagee may, at its option, declare all
sums secured by this Instrument to be immediately due ang rsyable, and Mortgagee may invoke any
remedies permitted by Section 26 of this instrument, if title to the “roperty is changed without the prior
written consent of Mortgagee, which corisent shall be at Mortgagee's srie discretion. Any transfer of any
interest in the Property or in the income therefrom, by sale, iease (except-for Leases to tenants in the
ordinary course of managing income property which are approved by Mortgzgee pursuant to Section 15
of this Instrument), contract, mortgage, deed of trust, further encumbrance or iherwise (including any
such transfers as security for additional financing of the Property), and any ciiange.in the ownership
interests in Borrower (including any transfer, pledge, assignment, or hypothecation of, ot ather change in
the ownership interests of any legal entities which comprise or controi Borrower), sha!i b considered a
change of title, except transfers and changes in ownership by devise or descent. Lease!inia mortgages
and collateral assignments of any Lease of the Property given by tenants of the Property ar: n-ohibited
without the prior written consent of Mortgagee, which consent may be withheld in Mortgagee's sole
discretion. Notwithstanding the foregoing, additional but subordinate deeds of trust may be granted to
Mortgagee and, subject to the prior written consent of Mortgagee, which consent may be withheld in
Mortgagee's sole discretion, may be granted to entities owned by or under common control with
Mortgagee.

Mortgagee shall have the right to condition its consent to any proposed sale or transfer
described in this Section 17 upon, among other things, Mortgagee's approval of the transferee's
creditworthiness and management ability, and the transferee's execution, prior to the sale or transfer, of a
written assumption agreement containing such terms as Mortgagee may require, including, if required by
Mortgagee, the imposition of an assumption fee of one percent (1%) of the then outstanding balance of
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the Indebtedness. Consent by Mortgagee to one transfer of the Property shall not constitute consent to
subsequent transfers or waiver of the provisions of this Section 17. No transfer by Borrower shall relieve
Borrower of liability for payment of the Indebtedness., unless Mortgagee shall otherwise agree in writing
at the time of such transfer. Borrower shall pay any recording tax, recording cost, titie insurance
premium, attorneys’ fees, or other third-party expenses incurred by Mortgagee in connection with any
transfer, whether or not consent is required.

The transfer to and assumption by an approved transferee of the Borrower's obligations
under the Loan shall not constitute a “prepayment” of the Loan requiring payment of a “Prepayment -
Premium” {(as defined in the Note). '

18.  NOTICE. Except for any notice required under applicable law to be given in another
manner, any piid all notices, elections, demands, or requests permitted or required to be made under this
Instrument or Grider the Note shall be in writing, signed by the party giving such notice, election, demand
or request, anc s'icll be delivered personally, by telegram, or sent by registered, certified, or Express
United States maii, postage prepaid, or by Federal Express or similar overnight service requiring a
receipt, to the other paitvat the address stated above, or to such other party and at such other address
within the United States o Anierica as any party may designate in writing as provided herein. The date of
receipt of such notice, election,-demand or request shall be the earliest of (i) the date of actual receipt,
(ii) three (3) business days after.ie date of mailing by registered or certified mail, (iii) one (1) business
day after the date of mailing by Express Mail or the delivery (for redelivery) to Federal Express or another
simitar service requiring a receipt, or(Iv} the date of personal delivery (or refusal upon presentation for
delivery).

19. SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY:
AGENTS; CAPTIONS. The covenants and agrezinents herein contained shall bind, and the rights
hereunder shall inure to, the respective heirs, successors and assigns of Mortgagee and Borrower,
subject to the provisions of Section 17 hereof. If Barrawer is comprised of more than one person or
entity, whether as individuals, partners, partnerships or Corparations, each such person or entity shall be
jointly and severally liable for Borrower's obligations hereunue:. In exercising any rights hereunder or
taking any actions provided for herein, Mortgagee may act throuak-its employees, agents or independent
contractors as authorized by Mortgagee. The captions and headirgs of the sections of this Instrument
are for convenience only and are not to be used to interpret or define the provisions hereof.

20. WAIVER OF STATUTE OF LIMITATIONS. To the exier? nermitted by law, Borrower
hereby waives the right to assert any statute of limitations as a bar to the enforcement of the lien of this
Instrument or to any action brought to enforce the Note or any other obligation se<ured.by this Instrument.

21.  WAIVER OF MARSHALLING. Notwithstanding the existence ot zny uther security
interests in the Property held by Mortgagee or by any other party, Mortgagee shall havs-the right to
determine the order in which any or all of the Property shall be subjected to the remedies provided herein.
Mortgagee shall have the right to determine the order in which any or all portions of the Indebtedness
secured hereby are satisfied from the proceeds realized upon the exercise of the remedies provided
herein. Borrower, any party who consents to this Instrument and any party who now or hereafter acquires
a security interest in the Property and who has actual or constructive notice hereof hereby waives any
and all right to require the marshaliing of assets in connection with the exercise of any of the remedies
permitted by applicable law or provided herein.

22, HAZARDOUS WASTE. Borrower has furnished to Morigagee a prior Phase |
Environmental Assessment, supplementzd by a Letter dated June 21, 2002, prepared by LS| ADAPT {the
"Report”). Except as disclosed to Mortgagee in the Report, Borrower has received no notification of any
kind suggesting that the Property or any adjacent property is or may be contaminated with any hazardous
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waste or materials or is or may be required to be cleaned up in accordance with any applicable law or
regulation; and Borrower further represents and warrants that, except as previously disclosed to
Mortgagee in writing, to the best of its knowledge as of the date hereof after due and diligent inquiry,
there are no hazardous waste or materials located in, on or under the Property or any adjacent property,
or incorporated in any Improvements, nor has the Property or any adjacent property ever been used as a
landfill or a waste disposal site, or a manufacturing, handling, storage, distribution or disposal facility for
hazardous waste or materials. As used herein, the term "hazardous waste or materials” includes any
substance or material defined in or designated as hazardous or toxic wastes, hazardous or toxic material,
a hazardous, toxic or radioactive substance, or other similar term, by any federal, state or local statute,
regulation or ordinance now or hereafter in effect. Borrower shall promptly comply with all statutes,
regulations and ordinances, and with all orders, decrees or judgments of governmental authorities or
courts having jurisdiction, relating to the use, collection, treatment, disposal, storage, control, removal or
cleanup of hazardous waste or materials in, on or under the Property or any adjacent property, or
incorporated in anv Improvements, at Borrower’s expense. In the event that Mortgagee at any time
believes that the Pioperty is not free of all hazardous waste or materials or that Borrower has violated any
applicable environmental law with respect to the Property, then immediately, upon request by Mortgagee,
Borrower shall obtain aid fumnish to Mortgagee, at Borrower's sole cost and expense, an environmental
audit and inspection of the Property from an expert satisfactory to Mortgagee. In the event that Borrower
fails to immediately obtain suih-audit or inspection, Mortgagee or its agents may perform or obtain such
audit or inspection at Borrower's 50ie cost and expense. MORTGAGEE MAY, BUT IS NOT OBLIGATED
TO, ENTER UPON THE PROPERTY AND TAKE SUCH ACTIONS AND INCUR SUCH COSTS AND
EXPENSES TO EFFECT SUCH COMRLIANCE AS IT DEEMS ADVISABLE TO PROTECT ITS
INTEREST IN THE PROPERTY; AND ¥/+ETHER OR NOT BORROWER HAS ACTUAL KNOWLEDGE
OF THE EXISTENCE OF HAZARDOUS wASTE OR MATERIALS ON THE PROPERTY OR ANY
ADJACENT PROPERTY AS OF THE 1ATE HEREOF, BORROWER SHALL REIMBURSE
MORTGAGEE AS PROVIDED IN SECTION 23 BELGW FOR THE FULL AMOUNT OF ALL COSTS AND
EXPENSES INCURRED BY MORTGAGEE PRICR 17O MORTGAGEE ACQUIRING TITLE TO THE
PROPERTY THROUGH FORECLOSURE OR ACCEPTANCE OF A DEED IN LIEU OF
FORECLOSURE, IN CONNECTION WITH SUCH COMFLIAMCE ACTIVITIES. Neither this provision nor
any of the other Loan Documents shall operate to put Morigigee in the position of an owner of the
Property prior to any acquisition of the Property by Mortgagee. / Tiie rights granted to Mortgagee herein
and in the other Loan Documents are granted solely for the protection of Mortgagee's lien and security
interest covering the Property, and do not grant to Mortgagee the-right to control Borrower's actions,
decisions or policies regarding hazardous waste or materials.

20986768

23. ADVANCES, COSTS AND EXPENSES. Borrower shall pay within ten (10) days after
written demand from Mortgagee all sums advanced by Mortgagee and all costs ar.d exnenses incurred by
Mortgagee in taking any actions pursuant to the Loan Documents including attcrneys' fees and
disbursements, accountants' fees, appraisal and inspection fees and the costs for ti'=.reports and
guaranties, together with interest thereon at the rate applicable under the Note after an'Evant of Default
from the date such costs were advanced or incurred. All such costs and expenses- iiiwurred by
Mortgagee, and advances made, shall constitute advances under this Instrument to protect trie Froperty
and shall be secured by and have the same priority as the lien of this Instrument. If Borrower fails to pay
any such advances, costs and expenses and interest thereon, Mortgagee may apply any undisbursed
loan proceeds to pay the same, and, without foreclosing the lien of this Instrument, may at its option
commence an independent action against Borrower for the recovery of the costs, expenses and/or
advances, with interest, together with costs of suit, costs of title reports and guaranty of title,
disbursements of counse! and reasonable attorneys' fees incurred therein or in any appeal therefrom,

24. ASSIGNMENT OF LEASES AND RENTS. Borrower, for good and valuable
consideration, the receipt of which is hareby acknowledged, to secure the Indebtedness, does hereby
absolutely and unconditionally grant, bargain, sell, transfer, assign, convey, set over and deliver unto
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Mortgagee all right, title and interest of Borrower in, to and under the Leases of the Property, whether now
in existence or hereafter entered into, and all guaranties, amendments, extensions and renewals of said
Leases and any of them, and all rents, income and profits which may now or hereafter be or become due
or owing under the Leases, and any of them, or on account of the use of the Property.

Borrower represents, warrants, covenants and agrees with Mortgagee as follows:

(a)  The sole ownership of the entire lessor's interest in the Leases is vested in Borrower,
subject only to the Prior Mortgage and the Assignment of Rents and Leases between
Borrower and Mortgyagee described in Scheduie 1 hereto, and Borrower has not, and
shall not, knowingly perform any acts or execute any other instruments which are
likely to prevent Mortgagee from fully exercising its rights with respect to the Leases
under any of the terms, covenants and conditions of this Instrument.

(t) ~~The Leases are ard shall be valid and enforceable in accordance with their terms
znil have not been and shall not be altered, modified, amended, terminated,
cariceled, renewed or surrendered except as approved in writing by Mortgagee. The
terms"and conditions of the Leases have not been and shall not be waived in any
manner whatsoever except as approved in writing by Mortgagee, which approval
shall not be vuiireasonably withheld.

(c)  Borrower shall nol materially alter the term or the amount of rent payable under any
Lease without prior wwiitten notice to Mortgagee and Mortgagee's consent, which
consent shall not be: Lrirzasonably withheld.

{(d}  To the best of Borrower's kiow!sdge, there are no defaults now existing under any of
the Leases and there exists nc state of facts which, with the giving of notice or iapse
of time or both, would constitute a deiault under any of the Leases.

{e)  Borrower shall give prompt written notise o Mortgagee of any notice received by
Borrower claiming that a default has occurred-under any of the Leases on the part of
Borrower, together with a complete copy of any such notice.

{f) Insofar as Borrower can control this, each of the Les<s shall remain in full force and
effect irrespective of any merger of the interest of lessor.4nd any lessee under any of
the leases.

{(g)  Borrower will not knowingly permit any Lease to become sujorcinate to any lien
other than the lien of this Instrument.

This assignment is absolute, is effective immediately, and is irrevocable by-Fairower so
long as the Indebtedness remains outstanding. Notwithstanding the foregoing, until an Event of Default
has occurred and a notice is sent to Borrower in writing notifying Borrower that Mortgagee has elected to
collect and receive the rents, issues, profits, and revenues from the Property {which notice is hereafter
called a "Notice"), Borrower may receive, collect and enjoy the rents, income and profits accruing from
the Property.

Upon the occurrence of an Event of Default hereunder, Mortgagee may, at its option, after
service of a Notice, receive and collect. to the full extent permitted by law, all such rents, income and
profits from the Property as they become due. Mortgagee shall thereafter continue to receive and coliect
all such rents, income and profits, until Mortgagee shail otherwise agree in writing and during the
pendency of any foreclosure proceedings and the period of redemption, if any. Mortgagee shall be
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entitled to a receiver for the Property, and of the rents, issues and profits thereof, after any such default,
including, without limitation, the time covered by any proceedings for sale by the public trustee or
foreclosure proceedings and the period of redemption, if any. Mortgagee shall be entitled to such
receiver as a matter of right, without regard to the solvency or insolvency of Borrower, or of the then
owner of the Property, and without regzrd to the value thereof, and such receiver may be appointed by
any court of competent jurisdiction upon ex parte application, and without notice, notice being hereby
expressly waived, and all rents, issues and profits, income and revenue therefrom shall be applied by
such receiver to the payment of the Indebtedness according to the orders and directions of the court, or in
the absence of such orders or directions, in the manner set forth in the Loan Documents.

Borrower hereby irrevocakbly appoints Mortgagee its true and lawful attorney with power of
substitution and with full power for Mortgagee in its own name and capacity or in the name and capacity
of Borrower.rom and after service of a Notice, to demand, collect, receive and give complete
acquittances for zny and all rents, incorne and profits accruing from the Property, either in its own name
or in the name of Bcrrower or otherwise, which Mortgagee may deem necessary or desirable in order to
collect and enforce e payment of the rants, income and profits of and from the Property. Lessees of the
Property are hereby e prossly authorized and directed, following receipt of a Notice from Mortgagee, to
pay any and all amounis 7aue Borrower pursuant to the Leases to Mortgagee or such nominee as
Mortgagee may designate in"z writing delivered to and received by such lessees, and the lessees of the
Property are expressly relieved oi any and all duty, liability or obligation to Borrower in respect of all
payments so made.

Upon the occurrence of ariy Event of Default, from and after service of a Notice and to the
full extent permitted by law, Mortgagee Is el aby vested with full power to use all measures, legal and
equitable, deemed by it to be necessery or r.2per to enforce this Section 24 and to collect the rents,
income and profits assigned hereunder, including 42 right of Mortgagee or its designee, to enter upon
the Property, or any part thereof, and take possession of all or any part of the Property together with all
personal property, fixtures, documents, books, records. epers and accounts of Borrower relating thereto,
and Mortgagee may exclude Borrower, its agents and_servants, wholly therefrom, to the full extent
permitted by law. Borrower hereby grants full power ana 2uttority to Mortgagee to exercise all rights,
privileges and powers herein granted at any and all times after sexvice of a Notice, with full power to use
and apply all of the rents and other income herein assigned to the rayment of the costs of managing and
operating the Property and of any indebtedness or liability of Boriawe:” to Mortgagee, including but not
limited to the payment of taxes, special assessments, insurance premiums, damage claims, the costs of
maintaining, repairing, rebuilding and restoring the improvements on the ~rcperty or of making the same
rentable, reasonable attorneys' fees incurred in connection with the enforcement of this Instrument, and
of principal and interest payments due from Borrower to Mortgagee on the Nota and this Instrument, all in
such order as Mortgagee may determine. Mortgagee shall be under no oblgation to exercise or
prosecute any of the rights or claims assigned to it hereunder or to perform or cary-out any of the
obligations of the lessor under any of the leases and does not assume any of the liabiliues.in connection
with or arising or growing out of the covenants and agreements of Borrower in the leases. it is further
understood that the assignment set forth in this Section 24 shall not operate to place responzibility for the
control, care, management or repair of the property, or parts thereof, upon Mortgagee, nor shall it operate .
to make Mortgagee liable for the performance of any of the terms and conditions of any of the leases, or
for any waste of the property by any lessee under any of the leases, or any other person, or for any
dangerous or defective condition of the property or for any negligence in the management, upkeep, repair
or control of the property resulting in loss or injury or death to any lessee, licensee, employee or stranger.

25  DEFAULT. The following shall each constitute an event of default ("Event of
Default"):
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(a)  Failure of or refusal by Borrower to pay any portion of the sums secured by this
Instrument when due, and such failure or refusal shall continue for a period of ten (10) days
after written notice is given to Borrower by Mortgagee specifying such failure; or

(b)  Failure of Borrower within the time required by this Instrument to make any payment
for taxes, insurance or for reserves for such payments, or any other payment necessary to
prevent filing of or discharge of any lien, and such failure shall continue for a period of ten
(10) days after written notice is given to Borrower by Mortgagee specifying such failure; or

(c)  Failure by Borrower or the trustees of the Taunton Realty Trust to cbserve or perform
any obligations of Borrower or the trustees of the Taunton Realty Trust to Mortgagee on or
with respect to any ftransactions, debts, undertakings or agreements other than the
t-ansaction evidenced by the Note, including, but not limited to, the promissory notes
des~ribed in Schedule 2 aitached hereto, following the giving of any written notice required
thercurder and/or the expiration of any period of grace provided thereby; or

(d) Faiurz of Borrower to make any payment or perform any obligation under any
superior liens or encumbrances on the Property, within the time required thereunder,
following the gizing of any written notice required thereunder and/or the expiration of any
period of grace provided thereby, or commencement of any suit or other action to foreclose
any superior liens or encurnbrances; or

(e) Failure by Borrower o observe or perform any of its obligations under any of the
Leases, following the giving of @y written notice required thereunder and/or the expiration
of any period of grace provided increby; or

(ff  The Property is transferred or.any agreement to transfer any part or interest in the
Property in any manner whatsoever is mad.2.or entered into without the prior written consent
of Mortgagee, except as specifically allowed under this Instrument and except for any
agreement which is expressly contingent upon-raceipt of Mortgagee's approval, including
without limitation creating or allowing any liens on e Property or leasing any portion of the
Property; or

(9) Filing by Borrower of a voluntary petition in bankniptey or filing by Borrower of any
petition or answer seeking or acquiescing in any reorganiza‘ior, arrangement, composition,
readjustment, liguidation, or similar relief for itself under any prasent or future federal, state
or other statute, law or regulation relating to bankruptcy, insc'vency or other relief for
debtors, or the seeking, consenting to, or acquiescing by Borrower (in the appointment of
any trustee, receiver, custodian, conservator or liquidator for Borrower, sy part of the
Property, or any of the income or rents of the Property, or the making by Sorrower of any
general assignment for the benefit of creditors, or the inability of or failure by Sarrower to
pay its debts generally as they become due, or Borrower's liabilities being greater than its
assets, or the making or suffering by Borrower of a preference within the meaning of federal
bankruptcy law or the making by Borrower of a fraudulent transfer under applicable: federal
or state law, or concealmant by Borrower of any of its property in fraud of creditors, or the
imposition of a lien upon any of the property of Borrower which is not discharged in the
manner permitted by Section 4 of this Instrument, or the giving of notice by Borrower to any
governmental body of Borrower's insolvency or suspension of operations; or

(h)  Filing of a petition against Borrower seeking any reorganization, arrangement,
composition, readjustmery, liquidation, or similar relief under any present or future federal,
state or other law or regulation relating to bankruptcy, insolvency or other relief for debts, or
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the appointment of any trustee, receiver, custodian, conservator or liquidator of Borrower, of
any part of the Property or of any of the income or rents of the Property, unless such petition
shall be dismissed within ninety (90) days after such filing, but in any event prior to the entry
of an order, judgment or decree approving such petition; or

(i) The institution of any proceeding for the dissolution or termination of Borrower
voluntarily, involuntarily, or by operation of law; or

) A material adverse change occurs in the assets, liabilities or net worth of Borrower or
any of the guarantors of the indebtedness evidenced by the Note from the assets; liabilities
or net worth of Borrower or any of the guarantors of the indebtedness evidenced by the
Note previously disclosed o Mortgagee; or

(kj ~. Any warranty, representation or statement furnished to Mortgagee by or on behalf of
Borrowar under the Note, this Instrument, any of the other Loan Documents or the
Certificate and Indemnity Agreement Regarding Hazardous Substances, shall prove to have
been fals: o misleading in any material respect; or

() Failure 0. Borrower to observe or perform any other obligation under this Instrument,
any other Loan Ducumsnt or the Certificate and Indemnity Regarding Hazardous
Substances when such observance or performance is due, and such failure shall continue
beyond the applicable cyre period set forth in such Loan Document, or if the default cannot
be cured within such appiicable cure period, Borrower fails within such time to commence
and pursue curative action wit'i rzasonable diligence or fails at any time after expiration of
such applicable cure periaod to nortinue with reasonable diligence all necessary curative
actions. No notice of defeult and no spportunity to cure shall be required if during the prior
twelve (12) months Mortgagee has airearly sent a notice to Borrower concerning default in
performance of the same obligation; or

(m) Borrower's abandonment of the Properfy,/ar the termination before the end of the
stated term of that certain Lease between Bortowwer and C. R. Laurence Co., Inc., dated
April 19, 1988, as amended, except as specifically proviged in such Lease; or

(n)  Any of the foregoing events occur with respect to the Taunton Realty Trust, with
respect to any tenant of the Property, with respect to any guurantor of any of Borrower's
obligations in connection with the Indebtedness or with respect 19 any guarantor. of any
tenant’s obligations relating to the Property, or either Donald E. Friese or Andrea Friese dies
or becomes incompetent; or

(p) The distribution by Borrower of dividends andfor equity payments-in excess of
$300,000 annually (not including amounts distributed by Borrower for the incorm« iax liability
of Borrower's general partners). The foregoing distribution covenant shall automatically
terminate on June 1, 2006, provided that all of the following conditions have been satisfied:
(i} Mortgagee shall have received the June 1, 2006, payments on the Note and on the note
secured by the Prior Mortgage and more particularly described on Schedule 2 attached
hereto, (i) all payments shall be current and there shall be no late charges pending with
respect to the loans described on Schedule 2 attached hereto, and (iii) no “Event of Default”
shall have occurred which shall not have been cured to Mortgagee's satisfaction with
respect to the loans described on Schedule 2 attached hereto.




UNOFFICIAL COPY jss6765

26. RIGHTS AND REMEDIES ON DEFAULT.

26.1 Remedies. Upon the occurrence of any Event of Default and at any time thereafter, .
Mortgagee may exercise any one or more of the following rights and remedies:

(a) Mortgagee may declare all sums secured by this Instrument immediately due and
payable, including any prepayment premium which Borrower would be required to pay.

(b) Mortgagee shall have the right to to foreciose this Instrument in accordance with
applicable law.

(c) In the event of any foreclosure, to the extent permitted by applicable law, Mortgagee
il be entitled to a judgment which will provide that if the foreclosure sale proceeds are
insuSficient to satisfy the judgment, execution may issue for any amount by which the unpaid
balziici of the obligations secured by this Instrument exceeds the net sale proceeds
payabl: to Mortgagee.

(d)  With7esgect to all or any part of the Property that constitutes personalty, Mortgagee
shall have all richts and remedies of secured party under the Uniform Commercial Code.

(e) Mortgagee siieli have the right to have a receiver appointed to take possession of
any or all of the Property, with the power to protect and preserve the Property, to operate
the Property preceding turecinsure or sale, to collect all the rents and revenues from the
Property and apply the proceeds, over and above cost of the receivership, against the sums
due under this Instrument, and_‘>-exercise all of the rights with respect to the Property
described in Section 24 above. The receiver may serve without bond if permitted by law.
Mortgagee's right to the appointment.of a receiver shall exist whether or not apparent value
of the Property exceeds the sums duz upder this Instrument by a substantial amount.
Employment by Mortgagee shall not disqualif; = person from serving as a receiver.

(f) In the event Borrower remains in possessio’Lf the Property after the Property is sold
as provided above or Mortgagee otherwise becomes niitled to possession of the Property
upon default of Borrower, Borrower shall become & terant at will of Mortgagee or the
purchaser of the Property and shall pay a reasonable renial for use of the Property while in
Borrower's possession.

() Mortgagee shall have any other right or remedy provided i his Instrument, the Note,
or any other Loan Document or instrument delivered by Borrower in connection therewith, or
available at law, in equity or otherwise.

Mortgagee shall have all the rights and remedies set forth in Sections 2324 and 38-

(h)
43.
26.2 Sale of the Property. In exercising its rights and remedies, Mortgagee may, at
Mortgagee's sole discretion, cause alt or any part of the Property to be sold as a whole or in parcels, and

certain portions of the Property may be sold without selling other portions. Mortgagee may bid at any
public sale on all or any portion of the Froperty.

26.3 Notice of Sale. Mortgagee shall give Borrower reasonable notice of the time and
place of any public sale of any personal property or of the time after which any private sale or other
intended disposition of the personal property is to be made. Reasonable notice shall mean notice given
in accordance with applicable law.
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26.4 Waiver, Election of Remedies. A waiver by either party of a breach of a provision of
this Instrument shall not constitute a vsaiver of or prejudice the party's right otherwise to demand strict
compliance with that provision or any other provision. Election by Mortgagee to pursue any remedy shall
not exclude pursuit of any other remedy, and all remedies of Mortgagee under this Instrument are
cumulative and not exclusive. An election to make expenditures or take action to perform an obligation of
Borrower shall not affect Mortgagee's right to declare a default and exercise its remedies under this
Instrument.

27. SATISFACTION CF _MORTGAGE. Upon payment of all sums secured by this
Instrument, Mortgagee shall execute a satisfaction (or at Borrower’s option, an assignment) of this
Instrument and shall surrender this Instrument and all notes evidencing Indebtedness secured by this
Instrument to the person or persons legally entited thereto. Such person or persons shall pay
Mortgagee’s sosts incurred in connection with satisfaction or assignment of this Instrument.

28. FUTURE ADVANCES. Upon request of Borrower, Mortgagee, at Mortgagee's option
so long as this Instument secures Indebtedness held by Mortgagee, may make Future Advances to
Borrower. Such Fuuie Advances, with interest thereon, shall be secured by this Instrument when
evidenced by promissor;, nuies stating that said notes are secured hereby; provided, however, that the
maximum amount secured hereby shall be Fourteen Million One Hundred Twenty-Five Thousand Two
Hundred Fourteen and ninety-seven hundredths Dollars ($14,250,214.97).

29. USE OF PROPEXTY The Property is not currently used for residential, agricultural,
farming, timber or grazing purposes.—Rurrower warrants that this Instrument is and will at all times
constitute a commercial trust deed, as defizd under appropriate state law.

30. IMPOSITION OF TAX BY STATC.

30.1 State Taxes Covered. The following constitute state taxes to which this Section

applies:

(a) A specific tax upon trust deeds or upon ail or.any part of the indebtedness secured by
a trust deed.

(b) A specific tax on a grantor which the taxpayer is authorized or required to deduct
from payments on the indebtedness secured by a trust deed.

(c) A tax on a trust deed chargeable against the beneficiary.or the holder of the note
secured,

(d}) A specific tax on all or any portion of the indebtedness or on payments of principal
and interest made by a grantor.

30.2 Remedies. If any state tax to which this Section applies is enacted subsequent to the
date of this Instrument, this shall have the same effect as an Event of Default, and Mortgagee may
exercise any or all of the remedies available to it unless the following conditions are met:

(a)  Borrower may lawfully pay the tax or charge imposed by state tax; and

(b)  Borrower pays the tax or charge within thirty (30) days after notice from Mortgagee
that the tax has been levied.

20

RSt B il i i R T




UNOFFICIAL COPY 456765

31. ATTORNEYS' FEES. In the event suit or action is instituted to enforce or interpret
any of the terms of this Instrument (including without limitation efforts to modify or vacate any automatic
stay or injunction), the prevailing party shall be entitled to recover all expenses reasonably incurred at,
before and after trial and on appeal whether or not taxable as costs, or in any bankruptcy proceeding
including, without limitation, attorneys' fees, witness fees (expert and otherwise), deposition costs,
copying charges and other expenses. Whether or not any court action is involved, all reasonable
expenses, including but not limited to the costs of searching records, obtaining title reports, surveyor
reports, title insurance, trustee fees, and other attorney fees, incurred by Mortgagee that are necessary at
any time in Mortgagee's opinion for the protection of its interest or enforcement of its rights shall become
a part of the Indebtedness payable on demand and shall bear interest from the date of expenditure until
repaid at the interest rate as provided in the Note. The term "attorneys’ fees" as used in the Loan
Documents shall be deemed to mean such fees as are reasonable and are actually incurred.

3z... GOVERNING LAW; SEVERABILITY. This Instrument shall be governed by the law
of the State of illiiois applicable to contracts made and to be performed therein (excluding choice-of-law
principles). In the ‘event that any provision or clause of this Instrument or the Note conflicts with
applicable law, such contlict shall not affect other provisions of this Instrument or the Note which can be
given effect without the Corliicting provision, and to this end the provisions of this Instrument and the
Note are declared to be severable.

33.  TIME OF ESSENCE. Time is of the essence of this Instrument.

34, CHANGES IN WRITING. This Instrument and any of its terms may only be changed,
waived, discharged or terminated by an instrument in writing signed by the party against which
enforcement of the change, waiver, dischaigz or termination is sought. Any agreement subsequently
made by Borrower or Mortgagee relating to this Instiament shall be superior to the rights of the holder of
any intervening lien or encumbrance.

35. NO OFFSET. Borrower's obligatior..tu make payments and perform all obligations,
covenants and warranties under this Instrument and under i Note shall be absolute and unconditional
and shall not be affected by any circumstance, including wilkzut limitation any setoff, counterclaim,
abatement, suspension, recoupment, cleduction, defense or other rigint that Borrower or any guarantor
may have or claim against Mortgagee or any entity participating in raaking the loan secured hereby. The
foregoing provisions of this section, however, do not constitute a waivaiof any claim or demand which
Borrower or any guarantor may have in damages or otherwise against Moitcaee or any other person, or
any guarantor from maintaining a separate action thereon; provided, however, tat Borrower waives any
right it may have at law or in equity to consolidate such separate action with any 2stion or proceeding
brought by Mortgagee, except in the casies of mandatory counter-claims and cross-clairms

36. [Intentionally Deleted.]

37. MAXIMUM INTEREST CHARGES. Notwithstanding anything contained nerein or in
any of the Loan Documents to the contrary, in no event shall Mortgagee be entitled to receive interest on
the loan secured by this Instrument (the "lLoan") in amounts which, when added to all of the other interest
charged, paid to or received by Mortgagee on the Loan, causes the rate of interest on the Loan to exceed
the highest lawful rate. Borrower and Mortgagee intend to comply with the applicable law governing the
highest lawful rate and the maximum arnount of interest payable on or in connection with the Loan. If the
applicable law is ever judicially interpretad so as to render usurious any amount called for under the Loan
Documents, or contracted for, charged, taken, reserved or received with respect to the Loan, or if
acceleration of the final maturity date of the Loan or if any prepayment by Borrower results in Borrower
having paid or demand having been made on Borrower to pay, any interest in excess of the amount
permitted by applicable law, then all excess amounts theretofore collected by Mortgagee shall be credited
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on the principal balance of the Note (or, if the Note has been or would thereby be paid in full, such excess
amounts shall be refunded to Borrower), and the provisions of the Note, this Instrument and any demand
on Borrower shall immediately be deemed reformed and the amounts thereafter collectible thereunder
and hereunder shall be reduced, withcout the necessity of the execution of any new document, so as to
comply with the applicable law, but so as to permit the recovery of the fullest amount otherwise called for
thereunder and hereunder. The right tc accelerate the final maturity date of the Loan does not include the
right to accelerate any interest which has not otherwise accrued on the date of such acceleration, and
Mortgagee does not intend to collect any unearned interest in the event of acceleration. All sums paid or
agreed to be paid to Mortgagee for the use, forbearance or detention of the Loan shall, to the extent
permitted by applicable law, be amortized, prorated, allocated and spread through the full term of the
Loan until payment in full so that the rate or amount of interest on account of the Loan does not exceed
the applicable usury ceiling. By execution of this Instrument, Borrower acknowledges that it believes the
Loan to be nanusurious and agrees that if, at any time, Borrower should have reason to believe that the
Loan is in fact usurious, it will give Mortgagee written notice of its belief and the reasons why Borrower
believes the Loai ‘o be usurious, and Borrower agrees that Mortgagee shall have ninety {(90) days
following its receipt’oi such written notice in which to make appropriate refund or other adjustment in
order to correct such condition if it in fact exists.

20986768

38. BENEFI"S OF ACT. (a) Mortgagor and Mortgagee shall have the benefit of all the
provisions of the lllinois Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the “Act”), including all
amendments thereto which may become effective from time to time after the date hereof. If any provision
of the Act which is specifically referre.d t¢ herein may be repealed, Mortgagee shall have the benefit of
such provision as most recently exisung prior to such repeal, as though the same were incorporated
herein by express reference.

(b} Mortgagee shall have the-ight to foreclose the lien of this Mortgage for the
obligations secured hereby or part thereof and/ol . exercise any right, power or remedy provided in this
Mortgage or any of the other Loan Documents in ‘accrordance with the Act. If any provision in this
Mortgage shall be inconsistent with any provision of the £t;.and application of such Mortgage provision
would violate applicable lllinois law, provisions of the Act sha!i tzke precedence over the provisions of this
Mortgage and shall not invalidate or render unenforceable any ciher provision of this Mortgage that can
be construed in a manner consistent with the Act. If any provision of this Mortgage shall grant to
Mortgagee (including Mortgagee acting as a mortgagee-in-possessicn}or a receiver appointed pursuant
to the terms hereof, any powers, rights or remedies prior to, upon or fol owing the occurrence of an event
of default which are more limited than the powers, rights or remedies that yvinuld otherwise be vested in
Mortgagee or in such receiver under the Act in the absence of said provisicn, ‘Mortgagee and such
receiver shall be vested with the powers, rights and remedies granted in the Act to the full extent
permitted by law.

Without limiting the generality of the foregoing, all expenses incurred iy Mortgagee
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incuirca before or
after any decree or judgment of foreclosure, and whether or not enumerated elsewhere in this Mortgage,
shall be added to the obligations secured hereby and/or by the judgment of foreclosure.

39. INSURANCE. Wherever provision is made in the Mortgage for insurance policies to
bear mortgage clauses or other loss pavable clauses or endorsements in favor of Mortgagee, or to confer
authority upon Mortgagee to settle or perticipate in the settlement of [osses under policies of insurance or
to hold and disburse or otherwise control use of insurance proceeds, from and after the entry of judgment
of foreclosure all such rights and power of the Mortgagee shall continue in the Mortgagee as judgment
creditor or mortgagee until confirmation of sale.
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40. PROTECTIVE ADVANCES. All advances, disbursements and expenditures made by
Mortgagee before and during a foreclosure, and before and after judgment of foreclosure, and at any time
prior to sale, and, where applicable, after sale, and during the pendency of any related proceeding
authorized, by the Mortgage or by the Act {collectively “Protective Advances”), shall have the benefit of all
applicable provisions of the Act.

40.1 All Protective Advances shall be so much additional indebtedness secured by the
Mortgage, and shall become immediately due and payable without notice and with interest thereon from
the date of the advance until paid at the: rate due and payable after a default under the terms of the Note.

40.2 The Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time the Mortgage is recorded pursuant to Subsection (b)(1)
of Section 5/15-1302 of the Act.

40.5 Al Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to ¢/ Irconsistent with the provisions of the Act, apply to and be included in:

(a) < determination of the amount of indebtedness secured by the Mortgage at
any time.

(b) the inuebiedness found due and owing to the Mortgagee in the judgment
of foreclosure ard any subsequent supplemental judgments, orders, adjudications
or findings by the-court of any additional indebtedness becoming due after such
entry of judgment, it bring agreed that in any foreclosure judgment, the court may
reserve jurisdiction for suel:-purpose,

(c) if right of redemptior._has not been waived by the Mortgagor in the
Mortgage, computation of amoun! required to redeem, pursuant to Subsections
(d){(2) and (c) of Section 5/15-1603 ¢f the Act;

(d}  determination of amount deductibie from sale proceeds pursuant to Section
5/155-1512 of the Act;

(e) application of the income in the hands or.any receiver or Mortgagee in
possession; and

(fy  computation of any deficiency judgment pursuant tc Suhsections (b)(2) and
(e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

41. MORTGAGEE IN POSSESSION. In addition to any provision cithe Mortgage
authorizing the Mortgagee to take or to be placed in possession of the Premises, or for the Gppointment
of a receiver, Mortgagee shall have the right, in accordance with Subsections 5/115-1701 and 5/15-1702
of the Act, to be placed in possession cf the Premises or at its request to have a receiver appointed, and
any such receiver, or Mortgagee, if and when placed in possession, shall have, in addition to any other
powers provided in the Mortgage, all powers, immunities, and duties as provided for in Sections 5/15-
1701 and 5/15-1703 of the Act.

42.  WAIVER OF REDEMPTION. Mortgagor acknowledges that the Premises does not
constitute agricultural real estate, as said term is defined in Section 5/15-1201 of the Act or residential
real estate as defined in Section 5/15-1219 of the Act. Pursuant to Section 5/15-1601 {b) of the Act,
Mortgagor hereby waives any and all right to redemption.

23




UNOFFICIAL COPY azoss6ves

43. AMOUNT SECURED HEREBY. At all times, regardless of whether any Loan
proceeds have been disbursed, this Mortgage secures (in addition to the amounts secured hereby) the
payment of any and all Loan commissions, services charges, liquidated damages, expenses and
advances due to or incurred by Mortgagee in connection with the Loan, provided, however, that in no
event shall the total amount secured hereby exceed the amount referenced in paragraph 28 hereof.

44, PRIOR MORTGAGE. This Instrument is subordinate to the Prior Mortgage. For so
long as the Prior Mortgage and this Instrument shall be held for the benefit of the same beneficiary, any
time that Borrower is required to secure the consent of Mortgagee under both the Prior Mortgage and this
Instrument, only one notice or request for consent need to send to satisfy both requirements.

VAPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS AGREEMENT SHOULD
BC. READ CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE
ENFGRCEABLE. NO OTHER TERMS OR ORAL PROMISES NOT CONTAINED IN THIS
WRITFcil CONTRACT MAY BE LEGALLY ENFORCED. YOU MAY CHANGE THE
TERMS 1,5 THIS AGREEMENT ONLY BY ANOTHER WRITTEN AGREEMENT.

iN WITNESS W HEREOF, Borrower has executed this Instrument or has caused the same
to be executed by its representative thereunto duly authorized.

BORROWER:

T NORAN COMPANY,
a Caiifzrria general partnership

By ool E N e s ILS]
Donald E. Fiese, as Trustee under the Friese Living Trust
under Trust Agroement dated December 7, 19985, and not
individually, Genzrai Partner

Exhibits:

Exhibit A - Description of Property
Schedule 1 - Permitted Exceptions
Schedule 2 - Other Notes
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STATE OF CALIFORNIA )
} ss
COUNTY OF )

ACKNOWLEDGMENT OF BORROWER

On this _ (" day of / M ST . 2002, before me, a Notary Public in and for
said county, personally appeared Donald E. Friese, to me personally known [or proven upon the basis of
credible evidence], who, being by me duly sworn or affirmed did say that he is a Trustee under the Friese
Living Trust under Trust Agreement datad December 7, 1995, a partner in THE NORAN COMPANY, a
California gensral partnership, that the foregoing instrument was signed on behalf of the partnership by
authority of its pa:tnership agreement or the consent of its partners, and the said partner acknowledged
the execution of sait] instrument to be the voluntary act and deed of said partnership by it voluntarily

executed.

WITNESS MY *{AND AND OFFICIAL SEAL.

Notary Public

rav commission expires:

[SEAL]
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Loan No: 2402995-102

20986768

EXHIBIT A

(1501 Tonne Road, Elk Grove Village, Cook County, lllinois}

Legal Description:

LOT 329 IN CENTEX INDUSTRIAL PARK UNIT 202, BEING A SUBDIVISION IN THE NORTHWEST 1/4
OF SECTION 34, TOWNSHIP 41 NORTH, RANGE 11, EAST ON THE THIRD PRINCIPAL MERIDIAN
(EXCEPT THAT PART DEDICATED FOR STREETS), IN COOK COUNTY, ILLINOIS.
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Loan No: 2402995-102

SCHEDULE 1

(1501 Tonne Road, Elk Grove Village, Cook County, illinois)

Permitted Exceptions:

(A) EAERMENT OVER AND UPOM THE SOQUTH 15.4Q0 FEET Ur THE ERST 195.00 FERT OF THE
LAND FoOR PUBLYIC UTILITIES AND DRAINASE, AS SHOWN ON SAID PLAT OF SUBDIVISION

(B] FASEMFLT FOR UNDERGROUND PUBLIC UTILITIES, BERER, WATER AMD DRAINAGE, QVER
AND UPON THE JEST AND KORTH 25.00 FEET OF THE LANS (RNCEPT THAT PART DEDIGATED
BY SAID PLAL), % SHOWKN ON SAID PLAT OF SUBDIVISION

(C) 25 FOOT BULLPS¥G LINE OVER AND UPON THE NORTH AND WEST 25.00 FEXT OF THE
LAND (EXCEPT THAT PMART DEDRICATED DY SAID PLAT), AS SHOWN ON SAID PLAT OF
STBDIVISION. )

EASIMENT OVER AMD UPcw THE SODTH 15.00 PEET OF THE EAST 195.00 PEET AND OVER
AND UPON THE WEST AMD MDD 2%.00 FRET OF 7HE LAND FOR THE PURFOSE OF
INETALLING ANMD MATNTAINING ALL EOUIBNENT NECESSARY TO SHERVE TAE SUBDIVIAION
AND OTHER LAND WITH TELEFHONF AT ELECTRIC SERVICE, TOGETEER WITH THE RIGHY TO
OVERHANG ARRIAL SERVICE WIREY AND THE 'HIGHT OF ACCESS TO SUCH WIRES, AS
CREATED BY GRANT TO THE ILLINOIG AELL TELEPHONE COMPANY AND THE COMMONWEALTH
EDIGON CCOMPANY ANCG THEIR SUCCESSOZS) ANN ABGIGNS AMD AN SHDWN ON PLAT OF
RECODDEN JULY 12, 1976 AE DOCUMENL 73kggaosg,

EASEMENT QOVER AND UPOR THE SOUTH 15.00 FEIT OF THE ZAa3T 155.00 FREET AND OVER
AND UPON THE WERT AND MNORTH 45.00 FEET °F THE LAMD FOR THE PURFOSE OF
INSTALLING AND MAINTAINING ALL ERUIPMENT NLOESSARY 70 SERVE THE SUBDIVIEBIGN
AED OTHER LAND WITH GAS SERVICE, TOGETHER WITE RIGHT OF ACCESS TO SAID
EQUIPHMERT, A3 CREATED BY URANT T0 NORTHERN OU.L2ANJIS5 GaAl COMPANY AND 173
RESPECTIVE SHCCESSURS AND ASESIGNT, .\Nf) A3 SHOWY NN TEE PLAT RECORDED JULY 12,
1576 A5 DOCTMENT 235EE399. 1

COVENANTS AND RESTRICTIONS (BUGT OMITTING ANY SUCH COVIUANT DR RESTRISTION
BASED ON RACE, COLOR, RRLIGION, SEX, B ICAP, FPAMILTA: STATUS OR MNATICHAL
GRICIN RILEES AND ONLY TO THE EXTENT THAT GAYD COVENALT (A} IS EXEMPT TNOER
CHAPTER 42, BECTION 3607 OF THE UNITED STATES CODE OR (U) AXLATES TO BANDICAP
BUT DOEF NOT DISCRIMINATE AGAINST HAMDICAPPED FERGONS), RILATING TC BUILDIRG
LOTS, LOADING DOCEE, PARXING, STORAGE, CARBAGE DISPOSAL, LANILCAPING,
VEHICLES, MATERIALS TO BE USEI IN COMSTRUCTION OF BUILDINGS oN 7:7 LAND
CoxNTAEARED IN TRUGTEE’S DEEN DATED OOTGHER 6, 1975 AND RECORGED OC QUER 15,
1576 AS DOCUMENT 23674721,

TERMS, PROVISIONS, CONDITIONS AND LIMITATIONS OF RESCLUTION KQ. 25-47%, -
ADTHORIZING THE VILLAGSE OFFICIALY TU EXECUTE AN RASEMENT AGREEMENT BITV.ZEN THE
NORAN COMPANY AND ELY GROVE VILLAGE, COOK ANIY DUPAGE COUNTIES, ILLINDIS, A
CoPY OF WHICH UIAS RECORDED OCTOBER 12, 2000 A2 DOCUMENT 00796535.

PERPETUAL EIGHT AND XASEMENT IR PAVDE OF ELE GROVE VILLAGE, CO0X AND DUPAGE
COUNTIES, ILLYINOTY, AND ITS SUCCESBORS AND ASSIGHS, TG KESP, MAINTAIN,
CONSTRUCT. REPATHR OR RFPLAGCE 2. SIDAMALE OUER TEAT PORTION oF THE LAND,
DESCRIERD AS FOLLAOWE: :

THE RORTHWEST CORNER OF SAID LAND DEFINED BY A 70-FoOT RADIUS TANGENT Ta THS
WEST PROPERTY LINE AMD YINTERSLCTING THE RORTH PROPERTY LINE AS GHOMY ON THR
6ITE DRANING ATTACHED THERETO A5 EXHISIT “A™, AND MADE A PART THEREOF

-

AND THE PROVISIONS RELATING THMERETO CGNTAINYD IN THE GRANT OF ERSEMENT APFIXED
TO THE RESQLUTION NO, 29-00, »8 NOTED HEREIN AT EXGEPTION REFERENCE LEFTER
ze.
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MOATGAGE, BECURITY AGREEMENT, ASSIGNMENT OF LEASE AND RENTS AND PIXTURE FILIRG
DATED JUNE 29, 1995 AND RECORDED JULY 7., 1995 AS DOCIDIENT 95441524 MADE BEY THE
NORAN COMPANY TQ METLIFE CAPITAL FINANCIAL CORPORATION, A DELAHARE CORPORATICON
T BECURE AN INDERTEDNESS IN THE AMOUNT OF $054,200.00.

NODIFICATION RECORDED FERRUARY 21, 1996 AS DOCUMENT 96131942 MADE BY AND
AMONG THE NORAN COMPANY, A CALIFORNIA GEMEZAL PARTNERSHIP; DONALD ¥. FRIESE
AND RALFH JUSES, AS TRUSTEE OF THE TAYNTON REALTY TRUST, A MASSACHUSEYTS
REALTY TRUST ESTABLISHED UNDER DECLARATION OF TRUST DATED SEPTEMEER 3, 13991
AND RECORDED WITH THE BERISTOL NORTR REGISTRY OF DSED AT BOOK 4808, PAGE 62
SORALD E. PRIESE; RALPH JONES, AS TRUSTEE OF THE 1589 BERNARD P. HARRIS
BUSINESS INTTRESTE TRUGT; €. R. LAUREﬂCE £0., INC., AND BERNAED P. HARRIS.

ASSIGNMENT OF FENTE AND LEASE RECORDRD JULY 7, 1595 AS DOCIMENT 954416235 MADE
AY THZ NDIAN CLileSTY, A CALIFPORNIA GEXEERAL PARTHNIRSHIP TO METLIFE CAPITAL
FIRANOIAL CORPOILT.ON, A DELANARE CORPORNTION.

TERMS, PONERE, PROVILILJIS AND L MITATIONS OF THR PARTNERSWIP AGREEMENT UNDER
HAICH TITLE I35 HELD.

¢

MORTGAGEE WAIVER AGREBMENT DATED OCTONER 1, 1996 AND RECORDED DECEMBER 9. 1996
AS DOGIMENT 96920402 MADE BY AWD AMONG METLITE CAPITAL FINANCIAL CORPORATION,
A DELANARE CORPORATION; FLEET :w:r&:comcmmu, A BHODE TSLAND CORPORATION;
c. B. LAURENCE CO., ING., A CALI‘Q)NIA CORFORATION &ND THE NOEAN COMPARY, A
CALTFORNIA GENERAL PARTNERSHIP, As I7)RILATES 70 MORTGAGE NOTED HEEREIN AT
EXCEPTION REFERENCE LETTER *U- AND (S2IGKNMENT QF LPASE AND RENTS NOTED HEREIN
AT EXCEPTION REFERENCE LETTER X’ . :




Other Notes:
Loan No.

2402995-001

2402995-153

2402995-002

2402995-003

2402995-103

2402995-005

2402995-105

2410095-001

2410095-101

2410095-004

2410095-103

2410095-001

2410095-104

SCHEDULE 2

Date

June 29, 1995

August _, 2002

June 29, 1995

June 29, 1995

August __zna2

June 29, 1995

August _, 2002

November __, 1995

August __, 2002

November __, 1995

August __, 2002

November __, 1995

August __, 2002

Real Property

2080 Lone Star Drive,
Dallas, Texas

2080 Lone Star Drive,
Dallas, Texas

1501 Tonne Road,
Elk Grove Village,
lllinois

600 Wharton Drive
Atlanta, Georgia

600 Wharton Drive
Atlanta, Georgia

31600 Carter Street
“olon, Ohio

Ji1€0% Carter Street
Solon, Thio

64th Avenue South
Kent, Washingte®

64th Avenue South
Kent, Washington

33200 Dowe Avenue
Union City, California

33200 Dowe Avenue
Union City, California

6950 Presidents Drive
Orlando, Florida

6950 Presidents Drive
Orlando, Florida
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Loan No. 2402995-102

(1501 Tonne Road, Elk Grove Village, Cook County, lllinois)

Amount

$725,200

$423,000

$954,200

$648,300

$507,000

$1,068,700

$855,600

$1,030,000

$642,700

$1,230,000

$1,859,500

$844,000

$669,900
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2410095-003~ Novernber __, 1995 97 Robert Treat Paine  $900,000
Drive
Taunton, Massachusetis
2410095-105 August __, 2002 97 Robert Treat Paine $1,139,700
Drive
Taunton, Massachusetts
0000292-001 February 12, 1998 640 South 54" Avenue  $900,000
Phoenix, Arizona
0000292-101 August __, 2002 640 South 54" Avenue  $648,700
Phoenix, Arizona
2415997-001 October 14, 1997 1511 Lancer Drive $750,000
Moorestown, New Jersey
2415997-101 August __, 2002 1511 Lancer Avenue, $442,400

Mogarestown, New Jersey

*The makers of this note were Duiizid E. Friese and Bernard P. Harris, as Trustees of the Taunton Realty
Trust, a Massachusetts realty trust esc@biished under Declaration of Trust dated September 3, 1991, of
which The Noran Company is the sole tancficiary.




