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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS 87493523
AND
SECURITY AGREEMENT

Dated: September / , 1987

in the amount of
$5,000,000.00
(the "Mortgage Amount")
From

ASSOCIATED RETAIL STORES, INC.
A New York Corporation

having an address at:
601 West 26th Street
New vork, New York 10001

{(the "acrtgagor™)
o
GLENFED FINANCIAL CZRPORATION

having an office at:
104 Carnegie Center
Princeton, New Jersey 08540

{the "Mortgagee")
LOCATION OF PREMISES:

Street Address 3434 South Halstead Avenue
City of H Chicago

County of : Cook

State of : Hlinpis

Block : 4

Lot : 49 % 50
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Recital

The Mortgagor is the legal or ecuitable 'or both! owner of the Premises
described in Schedule A hereto. The “ortgagor is indebted to the 'Jdorigagee for the
Mortgage Amount pursuant to a loan agreement the "Loan Agreement”), dated the date
hereof, between them, such borrowing being evidenced by one or more nates ‘collectivelv,
the "Note”) of the Mortgagor, dated the date hersof, abligating it to pay the “origage
Amount. To secure payment of the Note, the Mortgagor has duly suthorized the

execution aid delivery of this Mortgage.

Certain Oefinitions

The Martgeger and the Mortgagee agree that. unless the context otherwise
specifies or requires, the fotlowing terms shail have the meanings herein specified, such
definitions to be applicable ecually to the singular ang piural forms of such terms.

"Chattels" means iy Tixtures, fittings. aopliances. apparatus, equipment,
machinery, articles of perscast property, and replacements thereof, other than
those owned by lessees, now or =t any time hereafter affixed to, attached to,
placed upon and used in any way .n connection with the maintenance or operati
af the Improvements specifically excluring inventory.

mEvents of Default" means the evénts and circumstances described as such
in Section 2.01 hereof,

"Guerantor” means the party or the partiss wio have guaranteed all or any
portion of the Mortgagor's obligations to the Mortgacee.

"Improvements" means all structures or buildings, :nd replacements theraaf,
now ar at any time hereafter located upon the Premises, including, but nat limited
to, all plant equipment, apparatus. machinery and fixtures oi every kind and
nature whatsoever forming part of such structures or buildings.,

"Intangibles" means all "generai intangihles” ‘as such quoted térniis defined
in the Uniform Commercial Code of the iusisdiction wherein the Prar qsos are
located) in any way reiating to the Premises o7 the Improvemenis and in which the
Martgagor has any interast, all licenses. irade nzmes, good will and boeks &nd
records relating to the business cperated or t2 be operated on the Premises, or 3ny
part thereof, and all unearned premiums. acerued, aceruing or to accrue uvnder 2ll
insurance policies now or hereafler obhiained by the “Mortgager imsuring the
Mortgaged Property, or any part thereof, and all right, title and interest of the
Mortgagor thereunder.
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"Involuntary Rate™ means the rate of interest ger annum provided in the
Note plus four percent ‘4% bu! in no event o excesd the maximum rate of
interest aliowed to be charged under appiicable law.

"Premises” means the premises described in Schedule A herets, inciuding all
of the air space, easemenis, righis, priviieges, rovalties and appurienances
rhereunto belonging or in anywise appurtaining, and ali of the estate, right, title,
interest, claim or demand whatsoever of the Morigagor therein and in the sireels
and /woys adjacent thereto, either at law or in equily, in possession of expeclancy,
now ur‘a: anv time hereafier acquired.

The Gefined terms used in this 'ortqage which are not defined above have
the meanings set fort! in this Mortgage.

Granting Clause

NOW, THEREFORE, the ‘Aortgagor, in consideration of the premises and in
order to secure payment of both the prinripai =f, and the interest and any other sums
payable on, the Note or this Mortgage ant the performance and observance of all the
provisions of this “Mortgage and of the [Nite, hereby gives, grants, Sargains, seils,
warrants, aliens, remises, releases, conveys, 7ss'ans, transfers, mortgages, hypothecates,
deposits, creates a security interest in, pledges,. sets over and confirmns unto the
Mortgagee all of its estate, right, title and inter:s! in, to and under any and al! of the

fallowing described property (the "Mortgaged Propcrty™whether now awned or held or
hereafter acquired:

{a) the Premises;

{b)  the Improvements;

/

{c}  the Chattels;
{d) the Intangibles;

(e) all proceeds of the coaversion, valuntary or involuntary, of any of the
foregoing into cash or liquidated claims, including, proceeds nf insurance and
condemnation awards and all rights of the *Aortgagor to refunds of real estate
taxes and assessments; and

{f) all leases of the Premises now cr hereafter entered into and all right,
title and interest of the Mortgagor thereunder, including, without limitation, cash
or securities deposited thereunder to secure performance by the lessees of their
obligations thereunder, whether such cash or securities are to be held untii the

Coo66VL




UNOFFICIAL COPY

59.5 KWG ILLINQIS P4

262400420
07/28/87

expiration of the terms of such leases or applied to one or more of the instaliments
of rent coming due immediately orior to the expiration &f such terms, including,
further, the right, upon the happening of an Event of Oefaull, to receive and
collect the rents thereunder.

TO HAVE AND TO HOLD unto the Mortgagee, its successars and assigns,
foreve..
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ARTIQLE I
Particular Covenants of the Mortgagor
The Martgager covenants and agrees as follows:

Section 1.01l. The *Mortgagor warrants that it has a good and marketable
title ‘te-an indefeasibie fee estate in the Premises subject to no lien, claim, charge or
encumbiarce, except such as are listed as nnept*ons to title :n the title policy .nSu..ng
the lien of-toic Mortgage; that it wili own the Chattels iree and clear of {iens ard claims:
and that thasi/Zurtgage is and will remain a 1°ga!. valid, bincing and enforceadle first lien
on the Mortgaged Property, subject only o the excepticns referred o above, The
Mortgagor has ful’ power and lawful authority to mortgage the Mortgaged Property in the
manner and form herein done or intended hereafter to be done. The “ortgagor will
preserve suwch title, and witi farever warrant and defend the same 1o the “Mortgagee and
will forever warrant and cefznd the pr‘cvitv and vaiidity of the lien and securily interest
of this Mortgage against the claims of all persons and parties whomscever.

Section 1.02. The Niorigagor witl, at the cost of the Morigagor, and without
expense to the Mortgagee. do, excrute. acknowieZge and Zeliver ail such further scis.
instruments and assurances as the ‘ACrtyzgee shell.  from time o uTe, -nasc"ab".-
require for the better assuring, convewing,assining, transferring ang conticm
Mortgagee the preperty ancd rights mersbe/scmveyesd =r sssigned of i'zze-
hereafter to be conveved or essigned., of w3 the MSMZagsr May oW ,
became bound ta convey or assign ta the Mort i car:. =g out the iten
facilitating the perfarmance of this dcrt':ace. ks fii g szﬂ*-nc oF :‘ef:::"-'!:._-
rdortgage and, on demand. will execute and celiver, 2i¢ herety authorizes the Yorigs
to execute and file in the name of the Martoager 19 the v:ram .: may lawflily dc 2, ane
ar more fmancmg staternents, chatte! Torig \.es ar canisurahie seculity instraments 10
evidence more effectively the lien and zecurity interest »ereof upon the “/orizaged

Property, or any part thereof,

t'u w'

Section 1.03. "al The MMortgager forthwith upon the erecution and Zelive
ery of this Mortgage, and thereaftar ‘rom time to time, will cacse this Meortgage
and any securily instrument creating or avidencing the len or securily interest
hereof upon the Chattels or he Intangibies and each instremeni of further
assurance to be filed, registered or recorded in such manner and in such places as
may be required by any present or future law to publish nplice of and fully g
protect the lien and security interest hereo! upon, and the interest of J\eq}
Mortgagee in, the Mortgaged Property.

‘b The Mortgaqor will pay all filing, registration or recorzing fees, and

all expenses incident ta the execytion ard acunowledgment of this fc.'t\.aqe. any »-

mortgage supplemental hereto. any securily 'mtru'nen-. with respect lo the
Chattels or the Intangibles, and any instrument of further assurance. and all
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federal, state, county and municipa! stamp taxes and other taxes, duties. impos!s,
assessments and charges arising cut of ar in connection with the execution and
delivery of the Note, this Mortgage. any mortgage suppiemental hereto, anv
security insttument with respect to the Chatlels or any instrument of {urther

assyrance,

Section 1.04. The Mortgagor will punctuallv pay the principal ang interas:
and all ocher sums to becomne due in respect of the Note at the time and slace and in the
manner specified in the Nate, according to the true intent and meaning thereof, 3ll :» any
coin or currency of the United States of America which at the time of such payment shall
be {egal tender I'ur'the payment of public and private debts,

Section 1.45. The Martgagor will. if other tham a natural person, do a3yl
things necessary to preser»s and keep in full force ang 2ffect its existence, franchises,
rights and privileges as a Susiness or stock corporation, partnership, trust or sther entity
under the laws of the jurisdiction of its formation or incorporation and will compiy,
subject to Mortgagor's right to.nostest pursuant to Section 1.0%cl, with all regulations,
rules, ordinances, laws, statutes, orders and decrees of any governmental authority
applicable to it or to the Mortgaged >ruzerty. or any part thereof,

Section 1.06. All right, title and interest of the Mortgager in and o ali
extensions, improvements, bettarments, renev/als, substitutes and replacements af, and 3%
additions and appurtenances to, the ‘Jdorigaced Droperty, hereafter acauired bv, ar
released to, the Martgagor. or consttucted, assembied or placed by the Mertgagor on the
Premises, and all conversions of the secyrity constityted thereby. immediately upon such
acquisition, release, constfuction, assembling, placeiient 2r conversicn, as the ~ase may
be, and in each such case. without any further mortgage. consevance, assighment or 2t her
act by the Mortgagor, shall become subject to the lien grg) security interest =f this
Mortgage as fully and completely. and with the same effect, asthough now owned by the
Mortgagar and specifically described in the granting clause hereof, but at any and 2l
times the Mortgagor will promptly execute and deliver 1o the Mortgagee any and ell such
further assurances, mortgages. convevances or assignments thereof as the Mortgagee may
reasonabl: require for the purpose of expressly and specifically subjectinalh same to the
lien and security interest of this Mortqage.

Section 1.07. {a)  The “Mortgagor, from time to time and prior td the time
any interest or penalties for late pavment thereof shall become “ue and pavable.
will pay and discharge all taxes of every wind and nature lincluding real and
personal property taxes and income, franchise. withhelding, prafits and gross
receipts taxes), all general and special assessments. lavies, permits. inspection and
license fees, all water and sewser rents and sharges, and ail ather pudlic charges
whether of a like or different nature. impaosed uponh or 3s1essed 2gainst it ~r the
Mortgaged Propetty or any part thereof, or upon the revenues, rents, issues.
income and profits of the Mortgaged Property, or arising in respect of the
gceupancy, use or poassession thereof, The Martgager will, upon the recuest of the
Mortgagee, deliver to the Mortgagee receipts evidencing the payment af all such
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taxes, assessments. levies, ‘ees. rents and other public charges imposed upon or
asseszed against it or the Martgaged Property. or any part theraof, or the revenues.
rents, issues, income or profits thereof,

The *Mortgagee may, at its 2ption. feilowing any Svent of De fau
any event which, with natice, sassage ¢f time. or both, would censtitule a
»f Default. reouire the depasit by the ‘Aortzagor. at the time cf each pa .-man:
ar. installment of interest or princisal under the Note, sf an agditignal amoun
sufticient to discharge the obligations under t=-is clause "3’ when they beco~e due.
The-grtermination of the amount so pavanle and of the fractional part t“erecf '3
be cepotited with the Morigagee, so that the aggregate of such deposit shall be
sufficient “or this purpose, shail be made by the Merigagee in its sgie discretion,

&

Such amount; shall be held >v the “Morigagee in an account 3f “origzagee's
selection arm asrlied to the payment of the obiigations in respect of which sush
amounts were dercelied or, at the ogtion of the ‘Morigagee. to the pavment of such
abligations in such order or pricrity as the Variga:;ee shail determine, on or befare
the respective dates »n which the same or any of them would Secome delinguent.
If one '1) month prior t the due date of anv of the afsrementioned obligations the
amounts then on geposit therefa shail be insufficient for the pavment of suweh
sbligaticn in full, within ten '12° Zdays afier demand 3y the Yaorigagee, the
Mortgagor shall deposit the amcuntiaf the deficiercy with the Mortzagee. .".c:".-.c
herein shall be geemed to affect arv right or remecy of the “Msrtgagee under an
provisions of this Mertgage or of anv statute or role of law to pay any such amouynt

and to add the amount so paid, together wilh interest at the Inveiyntary Rate, 23
the indebtedness secured herebv.

i

m
l"b re

[ |
v =ay Fr sy

B The Mortgagor will zav, from Uime 3 time, whes the 1ame thali
become due, all lawful claims and Zemande of meazhanics., matarialmen, laborars
and athers. which, if unpaid, might resut in, or peroit.cne creation ofl a lien or
security interest on the ‘ortgaged Property or any part thereof, or on the
revenues, rents, issues, income and prafits arising therefrom and in general wili do
~r cause to be done everything necessary so that the lien of this Mortgage shall te
fully preserved, at the cost of the “ortgagor and witivu! sxpense iz the

Mort gagee.

(e}  Nothing in this Section shall reauire payment 2r distliaige 2f any
obligation imposed upen the 'Mortgager by thus Saction so long as the “Aartgagar oy
shall in good faith and at its own expense zantest the same or the valizity thereof .
by appropriate legal procesdings which shzll sperate to prevent the colleztizn
thereof or other realization therecn ang the sale or ar‘ail ire of the 'Yortoaged
Property, or any part thereof, !0 satisfy '»e same ided that Zunin g su:h
contest the Mortgaqor shall, at the cption of U ‘Aortgagee. provide securily
satisfactory to the Mortgagee, assuring the discharge of the Maortgagor’s ob'lﬂat'on
hereunder and of any additional charge, penalty or expense arising from or incurred
as a result of such contest; and provided further that if, at any time, payment of
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any obligation irnposed upon the “derigagor by clause /a' above shall become
necessary to prevent the delivery of a tax deed. or ils equivalent, conveving the
Martgaged Property, or any portion thereof, because of non-payment, then the
Mortgagor shall pay the same in sufficient time to prevent the delivery of such tax
deed or its equivalent.

Section 1.08. The Moartgagor will pay any taxes, except income or franchise
imprzed on the Mortgagee by reason of its ownership of the Note ar this “Mortgage,

Seition 1,09. 'a)  The Mortgager shall keep the [mprovements and
Chattels intured against loss by fire, casualty and such other hazards as mav he
specified by” e Mortgagee for the benefit of the Mortgagee. Such insurance shail
be written i iooms, amounts, and by companies reasonablv satisfactory to the
Mortgagee, and lcss2s thereunder shall be pavable to the Morigagee pursuant $o 2
standard first morigage endorsement substantially equivalent to the New York
standard mortgage encarsement., The policy or policies of such insurance shall he
delivered to the Mortyagea. The “ortgagor shall give the Mertgagee prompt
notice of any loss coveredly such insigance and the Mortgagee shail have the right
te join the Mortgagor in adjus*:ng any lass in excess of $25,000.00. Any monevs
received as paymeant for any lcss inder any such insurance shall be applied in the
manner set forth in Section 3,13 herein,

(b}  The Mortgagor shall not(take aut separale insurance concurrent in
form or contributing in the event of loss wityiha! reguired to be maintained vnder
this Section 1.09, unless the “ortgagee is ircluded thereon as a named insured with
loss payable to the Mortgagee under a standarl morigage endorsement of the
character above described. The “origagor shall immediately notify the “Mortgagee
whenever any such separate insurance is taken aut anlshall promptly deliver 1o the
Mortgagee the policy or policies of such insurance.

fe}  If the Premises are located in an area which has been identified by
the Secretary of the United States Department 3f “5ousing and (Jrhan Davelopment
as a flood hazard area, the Mortgagor will iteep the Impravements covered by flood
insurance in an amount at least equal to the full amount 2f the Note or the
maximum limit of coverage availatle for the Premises under the “Natienal Flood
Insurance Act of 1968 and the Flood Disaster Protection Act of 192}, 35 the
foregoing may have been or may hereafter b2 amended or modified ‘and any
successor act thereto’, whichever is less.

{d)  Notwithstanding anvthing to the contrary which is contained hecein
or in provisions of applicable law. the proceeds 2f insurance policies coming into
the possession of the Mortgagee shall not be deemed trust funds.
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Section 1.10. If the “ertgagor shall fail ta perform any of the covenants
contained in Section 1.01, 1,03, 1.07. 1.08. 1.09 or 1.i2, the “ortgagee may make
advances to perform the same in its behalf. and all sums so advanced shal! be a lien uynon
the Mortgaged Preperty and shall be secured herebv, The “Mortgagor will repay on demand
all sums so advanced on ils behalf togetner with interest at the Involuntary Rate. The
provisions of this Section shall not prevent any default thereon Yy the “ortgagor in the
abservance or performance of any covenant contained in Section .01, 1.03, 1.97, .08,
1.0% or .12, from constituting an Zvent of Default,

Szetion 1,11, fal The “Mcrtgagor shall keep adequate recards and Socks of
accourtir-accordance with generally accepted accounting principies and wiil
permit the ’Jortgagee. by ils agents, accountants and attornevs, to visit and
inspect the Premises and examine ils records and hooks of account and to discuss
its affairs, operatinns, condition, finances and accounts with the officers of the
Mortgagor, at such recsonable times and during regular business hours as may be
requested by the Mortgagce.

b} The Mortgagor and the Suarantor will deliver o the Mortgagee
within ninety ‘90) days aftel iz close of their respective fiscal years a balance
sheet and a statement of profi!l, loss and cash flow setting forth in each case, in
comparative form, fiqures for the sreceding vear, The “Mortgagor also will deliver
to the Mortgagee within thirty '30;,dsys after the end of each calendar month its
unaudited financial statement showing, among other things, expenses incuired and
income received. Throughout the term ‘ol this Mortgage, the Mertgager and the
Guarantor. with reasonable prompiness, wiil ‘d:liver 1o the “origagee such other
information with respect (o the “Mortgagor cr'tne Tuarantar as the ‘df*rtgagee nay
reasonably request from time to time. All finaniial statements of the “Aertcagor
or the Guarantor shal! he prepared in accordanee, with generally accepted
accounting principles, shail be delivered in duplicate, ans-shall be accompanied by
the certificate of a principal financial or accounting &ificer of the Merigager.
dated within five (5} cays of the delivery of such statemerly to the Morigagee.
stating that he knows of no Svent of Default to the Sest af his “owledge. ror of
ar v event which, with notice. or lapse of time, or hoth, would constitute an vent
of Default, which has cccurred and is continuing. or, if any such even or Event of
Default has occurred and is continuing, spe":f,mg the nature and 'period of
existence thereof and what action the “ortgagor has taken or oropose: io take
with respect thereto, and, excent as otherwise specified, stating that the
Mortgagor has fulfilied all its obligations under this Mortgage which are required to
be fulfilled on or prior to the date of such certificate,

‘c)  The Mortgagor, within three '3 days upon request in person or within
ten [10) days upon request by mail, will furnish a written statement. duly
acknowledged, of the amaogunt due whether for principal or interest on this
Mortgage and whether any offsets, counterclaims, deductions or defenses exist
against the Mortgagee, or the indebtedness secured hereby,
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Section 1.12, The Marlzagor will not commul any waste on the Mortgaged
Property, or make any change in the use of the “Morizaged Property which will in any way
increase any ordinary fire or other hazard arising out of constructisn or aperation. The
Mortgagor will, at ali times, maintain the Imgrovements and Chatlels in 3003 operaling
order and condition and will promptly make, frzm Lne o time, all repairs, renewals,
tepiacements, additions and improvements in connestion therewith which are needful or
desirable to such end. The ['nprovements shall not be demoiished of subsiantially ailered,
nor shud any Chattels be removed, without the prior wrilten consent 2f the Viorigagee
except wliere appropriate replacements free of sugerior title, liens and clzims
immediateiy made of value at least equal to the value of the remaved Challels.

Stcrian 1,13, 'l The “ortzagor, immediately unon ohtaining nowledge
of the institution’or pending institution of any proceedings far the condamnation of the
Premises or any por'ian thereof, wiil nolify the “Yoriszgee thereaf, The “iortgagee may
participale in any such proceedings and mnay be represented therain by counsel of its
selection. The Mortgagor.irocm tirme to time wil} deliver 1o the “Aortgagee all instruments
requested by it o permit (or ifazilitate such zarticiation, In the evenl of such
contemnation proceedings, any a»ard of compensation favable is hereby assigned Lo and
shall be paid to the Mortgagea. Tag 'Jorigagee shall Se under no oaligation to question
the amount of any such award or cuimsansation and nay accest the same in the amount in
which the same shali be paid. The proczeds of any award or commpensation $a received
shall, at the option of the Mortgagee, eicher be applied toward presavment of the Mote at
the rate of interest provided therein regaidless of the rate of inlerpst nayatle on the
award by the condemning authority, or shall 35 zaid sver 1o the “icrigegor from time to
time for restoration of the I'nsrovaments,

(b} Notwithstanding the fo

proceeds of minor condemnation awa

restoration and rebuilding of the

determines (1) the arnount of such piaceeds shali - funant
costs of such repair, restoration and rebuil he “aitzagor Japosite:

] ween- he astimaled

such repair, restoration and rebuiiding and the o mnaglion nroceeds’, i
such restoration, repair and rebuslding can be oomnnleted onor shiartaithe matyrity
date of the Note, iii) there i3 7o taking of any nortisn of the Irmprovdiments, ivino
lessees or others wha are in actual occupancy of the I'ngravernents are diitmsnsied
permanently or temporarily] or became entitied 1o rent abate'nents on aocount of
such condemnation, (v, the value and utility of the “iortgaged Property, of any part
thereof, is not materially impairad and ‘vi) the Prernises may Se used for purposes
substantially similar to those for which it had been used srior to such
condemnation. Such proceeds shall be sublect to Section 313, provided that
references therein to insurance procends shall be deemed ta refer to condemnation

procerds,
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Section 1.14. 'a) The Mortgagor will not 1" execule an assignment of the
rents, or any part thereof, from the Premises without the Mortgagee's orior writien
consent, ii* except where the lessee s in fefaull thersuncar, terminale or ~onsent
to the cancellation or suirencder of anv lease of the Premises or 2f anv opart
thereof. now existing or hereafter ta be mare, “aving an unexpired term of gne '3
year or more, provided, however, thal any lease may be cancalled if prompily after
the cancellation or surrender ther2of a new Iease is entered inlo with 8 new lesses
having a credit stancing. in the reasorable ‘udgment of the “Aorigagee. at 'east
equivaient {o that of the lessee whose leszse was canceiled. an substantiaily the
same herins as the terminated or cancelied lease. "ii) modify anv such lease <3 ag
ta shartes the unexpired term thereof or so as o decrease the amount of the rants
payable thecennder. Jiv) accent prepaymants of any instailments of rents 23 Secoma
due under such-leases, except prepayments in the nature of secutily for the
perfarmance of the lessees thereunder or v in anv other manner impair the valuye
of the Mortgaged Fruperty or the security of this Mortgage.

‘)  The Morigagar will not execute any lease of all or a substantiai
patrtion of the Premises excest for actual occuzancy by the lessee thereunder and
will at all times promptly and faithfully perform or cause 2 be performed all of
the covenants, conditions and agrepments contained in all leases of the Premises on
the part of the lessor thereunder "o be xent and nerformed and wili at all times do
all things reasonably necessary o compel pecfzrmance By the lessee under eacw
lease of all obligations. covenants andagreements by such Jessee to be performed
thereunder. [f any of such leases provide for the ziving bHv the lessee of
certificates with respect to the status of such leases, the “ortgagor shall exercise
its right to request such certifizates within %ve "S-tavs 2% any demand therefar By
the Mortgagee.

ed Each lease of the Premises, or anv sart-thereaf, shall provide tRat, in
the event of the enforcement by the “Mortzagee of the resiedies oravicad for &y
law cr by this Mortgage. the lessee thereunder will. uzon'r2auest of any serisn
suceeding to the interest 3f the “ortgagor as a rewwit of “g0ch enfarenment,
a.iomatically become the lesser of 5aid sucaeeior in o ntesast, 20tiout ~hange n
the terms or other provisions nf such lease, provided, however, that /1uch suntesssr
in interest shall not be bound by 't anv savment 2f cent or additiona: fent far nere
than one {1) month in advance, excegt precaymenis in the natire of tecurity far
the performance by such lessee of its =bligalions under such lease, ar i any
amendment ar modification of the lsase made withaut the consent af the
Mortgagee or such successor in interest. Zach jease shall ale provide that, yaen
request by such successor in interest such iessee shall sxecute and deliver ar

insttument or instrumerits confirming such atisrament,

128

N

'd}  The Mortgagor shall furnish t5 the Mortgages, within thisty 30) days
after a request by the Mortgagee to do so, a written statement containing the
names of all lessees of the Premises, the terms of their respective leases, the
space occupied and the rentals payable thereunder. )

AN

10
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Section 1.15. Subiect o h F “.ed in the nex! paragranh o
this Section, the “Jortgagee will. upon re ~or, execute non-disturbance
and attornment agreements, in the ‘-/‘cr ; ard farm, with lessees of the
Premises which shall provide that in the avent -fﬂrtnagee > any pu "‘"‘PS"" at
foreclosure shall succeed to the Mertgagor's i in the Premises, the leases cf such
lessees will remain in full farce ang 2ffect and bmc.'mc upon the “Mortgagee or such
purchaser and such lessee as though each was the original party thereto.

The “Mortgagee's abligation to exvecute such agreements shall Se suydject
the following conditions: ' the credit af the lessee and the terms of the lease shall oe
satisfactriy to the Mortgagee; i’ the *Aortqagee shail have received and aporoves ¢
standard formi of fease o be used in connection wilth the leasing of the Jremises
'1ii} vpon each request far such an agreement the *Zzrigagee shall receive a pholoeooy
the executed leasz on which 3l changes from the standard form shall e indi icated |
appropriate markings/ to be certified to he trye and comzlete by the responsible ailicer
the Mortgager or Sy itz counsel; 'iv. the “orizagee shall receive 3 !etter. signed Hv the
Mortgagor and addressed (0 the lesses, o be forwarded 1o the lessee by the “ortgagee.
giving notice of the assignrieny, of each lease proviced feor herein: and v the Morigagee
shall have received the approval oy eny lender to which this Mortgage s io be assigned of
the execution and delivery of sutii on agreement.

J
noed B

1y U W

Section 1.16. The Mortgagor wiil zomply with the terms. covenanis ang

provisions of the Loan Agreement, all of which are incorporated by reference and masge a
part hereof, and permit no failures of observanne or performance tv occur thereunder,

"Tnd of Article {.
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ARTICLE
Events of Oefault and Remedies

Section 2.01. If one or more of the {allowing Events of Default shall happen,
that is to say:

fa)  if /i) default shall be made in the pavment of any princisal, interest
or other surns due under the Note in anv such czase, when and as the same shzi!
become dile and pavable, whether al matwrity or by acceleration or as part of any
payment cr.otherwise ‘exciuding prepavment), in sach case, as in the Note and this
Mortgage provided and such default shall have continved for ten 710} davs ar
(i) default shal’ ha made in the payment of anv tav reqguired by Secticn 1.57 o be
paid, and such defzait shall have continved for twenty '20; days; ot

5)  if default/shall be made in the Zue absarvance or perfarmance of any
covenanl ar agreement 2n-the part of the *Jorlgagor contained in Sections 1.9,
1.03, 1.08 or 1.09 and such-dcfauit shall have continued for twenty '207 davs after
notice thereof shall have been given to the “Mortgagor by the 'Mortgagee, For the
purposes of this clause, if any representation or warranty made in Section 1.0}
shall be incorrect it shall be deemed to be a Zefaull; or

{c}  if default shail be made :7 t*e due observance or performance of anv
other covenant, condition or agreement in the Mote, this ‘Mcorigage, the Lnan
Agreement, any guaranty executed by SGa‘antor, or in any aother document
executed or delivered to the “ortgagee in coanection with the {nan secured hereby
and such default shall have contioued for thirty "33 davs after natice thereof shall
have been given to the Mortgagor bv the “Yortgagee, Gi, in the case of such other
documents, such shorter grace period. if any, as miay b2 provided for thersin;
orovided, hawevar, if in the “Mortgagee's reasonably exercised sole opinion such
default is not capable of being cured within the period referied to above and is not
curable by the payment of money, the *Martgagor shall have suck additional amount
o time as the Mortgagee deems reasonabiv necessary so long ac i ihe Mertgagor
immediately proceeds to cure such defauil cpon receipt of rnoline from the
Mortgagee, {ii} thereafter, the Mortgagor diligently zontinues to cure such cefault
so as to accomplish the same within the shortest amount of time (rsasonably
pussible, (iii) such additional amount of time o cure does not impair any rights ar
remedies of the Mortgagee or the value and security of this Mortgage, or hoth, and
iv} the Mortgagor promptly provides o the Mortgagee such documents,
instruments, records and papers relating to curing such default as the MMortgagee
may reasonably request; or

‘d) if by order of a court of competent jurisdiction, any trustee, receiver
or liquidator of the Mortgaged Property, or any part thereof, or of the Mortgagor
shall be appointed and such erder shall not be discharged or dismissed mv\m sixty
(60) days after the date of such appointment; ar

12
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2} if the Mortgager shall commence 3 volustary sase under anv appli-
cable bankruptcy, insolvency or orther simiiar law now o5 hereafter in effect, or
shall consent to the entrv of an order for relief in an involuntary case under anv
such law or to the appointment of or taking possession by any receiver, liquidator,
assignee, trustee, custodian, or sequestrator “ar other similar official' of the “ort-
gagor or of any substantial part of its property, or if the “Mortgager shall make anv
general assignment for the benefit of creditors, or if the "Morigagor shall ‘ail
enarally 10 pay its debts as such debts become due. 2r if the “ortnagor shali lake
any artion in furtherance of any of the foregoing; or
f if any of the crecitors of the Mortgagor shall sommence against the
Mortgager aninvoluntary case under any appiicable baniguptey, insolvency or other
similar law nav or hereafter in effect and :f such case shall not be discharged or
dismissed wilfun sixty ‘60" davs after the date on which such case was commenced,
or if the Mortgagor shall be adjudicated an insclvent, or file a petition wunder any
other reorganization, =rrangement. composition, readjustment, licuidation, or
dissolution provision under any federal or state law, statute, rule, regulation or
code now or hereafter in cfioct, or file an answer admitting to any of the mnateriai
allegations of any pe’ition filed-aqainst it in anv action or proceeding described in
clauses (d) through [f} of this Setion 2.01; or

(@)  if final judgment for the-payment of money shall be rendered against
the Mortgagor and the Mortgagor sheli ot discharge the same of cause it 2 he
discharged within sixty '60) days from tie Gste of entry thereof, or shall not apceal
therefrom or from the crder, decree or process upon which or pursuant to which
said judgment was granted, based or enter:d, and secure a stay of execution
pending such appeal; or

th)  if any of the events enumerated in clausas 'd) through (g of this
Section 2.01 shall happen to any Guarantor ar any of its property; or

i) if it shall be illegal for the Mortgagor o pay any tax referred to in
Section 1,08 hereof or if the payment of such tax by the Mortquqor would resud? in
the violation of applicable usury laws; or

$); if there should occur a default which is nol cured “within the
applicable grace period. if anyv, under anv other mortqage or deed of trust of all or
part of the Premises regardliess of whether anv such other mortgage or Jeed of
trust is prior or subordinate to this Mortgage; it being further agreed by the
Mortgagor that an Event of Default hereunder shall constitute an Zvent of Default
under any such other mortgage or deed of trust held by the “dortgagee; or

(k)  subject to any rights of the Mortgagor provided under the Loan
Agreement, if the Mcrigagor shall transfer, or agree to transfer, in any manner,
either voluntarily or involuntarily, by operation of law or otherwise, all or any
portion of the Mortgaged Property, or any interest therein /including any 3ir or

13
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development rights) without, in any such case. the pricr written consent of the
Mortgagee. The Mortgagee may grant ar denv such consent in its soie discrelion
and, if consent shauld be given, any such transfar shall be subject to this Mortgage
and any other documents which avidence or secure the loan secured herebv, and
any such transferee shall assume all of the “ortgaqor's abligatisns hereunder and
thereunder and agree to be bound by 2ail provisions and perfcrm ail abligations
cantained herein and therein, Consent {9 are such transfer shall 4ot be deemed ta
be a2-waiver of the right to require consent to future or succassive transfess. s
used (ne-ein "transfer" shall include. without limitation. anv sale, assignment, lease
or convayince except leases for cccupaney subordinate to this Mortgage and 1o 3l
advances (inide and to be made hereunder or. in the event the Mortgagor or
Guarantor {ur i general partrer or co-venturer of either of them® is a partnershin,
joint venture, trust or closely-held corporatisn, the sale. conveyvance, transfer or
other disposition ¢ mnre than ten percent "10%’ of anv =lass of the issyed and
autstanding capital stock of such closely-held corporation or of the denefizial
interest of such partnershin, venture or trust, cr a change of anv genera) partner or
any joint venturer, either ~voluntarily, involuntarily, or otherwise, or in the avent
the Mortgagor or Guaranto.” ura general pariner or co-venturer of either of them’
is a publicly-held corporation, ti:z-sale, convevance. transfer or other disposition of
more than ten percent '10%; »ithe stock-holdings of anv of the 'Major
Shareholders. For purposes af this clause . "™™ajor Shareholders” shall mean
those five individuals or entities that owvn the greatest number of shases 2f each
class of stock issued and autstanding oi ne corperation.  in the evenl ™e
Mortgagor or Guarantor is a limited partnesshio, and so long as a limited partner
has contributed to ‘or remains personally lizbie for' the sartnership rapital
contributions ‘present and future! required 2t cuck imited partner Yy the limited
partnership agreement, such limited partner mav sell, 2onvey, devise, transfer or
dispase of all or a part of his limited partnesship interest ta his spouse, children,
grandchildren or a family trust in which his spouse, chitdren or grandchildren are
sole beneficiaries; or

1), subject to any rights af the 'Aortgagor provide! under the iosn
Asreement, if the Mortgagor shall encumber, or agree ‘o encumber, il any manner,
either voluntarily or involuntarily, by operation of law =5 stherwize, all > znv
portion of the Martgaged Prepertv. or any interest therein ‘inciuding ane air or
development rights) without, in any such case, the orise written consent of the
Mortgagee. The Mortgagee may gant o0 deny such consent i4 ite e2le iszraticn
and, if consent should be given, any such encumbrance shall Se subject o this
Martgage and any other documents wnich avidence of secute the lsan secured
hereby. Consent to ane such encumbrance shall not be deemed (o he 3 waiver <f
the right to reguire consent to future 3r successive encumbrances, As used herein
"encumber” shall include, without limitation, the plazing or sermitting the nlacing
of any mortgage. deed of trust, assignment =f rents or other security device: of

(m) if an Event of Default shall occur under any other mortgage of
agreement from the Mortgagor or any affiliate, parent, subsidiary or related entity
of the Mortgagar to the Mortgagee;

£2C66ULS
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THEN AND IN EVERY SUCH CASE:

. During the continuance of any such Event of Defaull, the Mortgagee
by natice given to the “Mortgagor, may ceclare the entire srineinal of the Nete then
outstanding if not then cdue and pavable. and all accrued and unpaid Interest
thereon, to be due and cayabie immecdiatelv, and upon any such deciaration by the
Mortgagee the principal of the Note and such accrued and unpaid interest shall
cecome and be immediately thereupon due and payabie, anything in the Note of in
this. Mortgage of any other instruments of documents executed in connection
herevith or therewith to the contrary notwithstanding.

1. During the continuance of any such Event of Default, the Martgagee
personally, . by its agents or attorneys, may enter into and upen the Premises, and
each and every part thereof, and is hefeby given a right and license and appointed
the Mortgagor's aitorney-in-fact o do so. and may exciude the Mortgagor, 1ts
agents and servants wholly therefrom; and having and holcing the same, may use,
operate, manage and coritrol the the Mortgaged Property and conduct the business
thereof, either personally or Dy its superintendents, managers, agents. servants,
attorneys or redeivers; avl upon every such entry, the Mortgagee, at the expense
of the Mortgaged Properiy, from time o time, either by purchase, repails or
construction, may maintain asd sestore the Morigaged Property, wheresf it shall
become possessed as aforesaid; and likewise, from time to time, at the exgense o
the Mortgaged Property, the Moartgacze may Take all necessary or proper repairs,
renewals and replacements anc such wscfcl aiterations, acgilions, betterments and
improvements thereto and thereon as ¢ ! may seem™ a3dvisable; and in avery sych
case the Mortgagee shall have the rightiis manage and cperate the ‘origaged
Property and ta carry on the business thares? arterercise all fights and powers of
the Mortgagor with respect thereto e:ther in the name of the ‘Aortqacer or
otherwise as it shall deemn best; and the “ortgagceshall be entitled to collect and
receive all earnings, revenues, rents, issues, profils und’income of the Mortgaged
Property, and evety part thereof, ail of which shall’ 'or” all purposes constitute
sroperty of the Mortgagor; and in furtherance of such rigat the Mortgagee may
coliect the rents payable under ail leases of the Premises dirrCliy from the [essees
thereunder upon notice ta each such lessee thal an Eveat’ 7 Defzuil arista
hereunder accompanied by a demand on such lesiee for the puyment to the
Mortgagee of all rents due and to become due under ils lease, anc tle ‘dartzager
FOR THE BENEFIT OF THE MORTGAGEE AND £ACH SUCH LESIZE heredy
covenants and agrees that the lessee shall Se under no cuty to question the
accuracy of the Martgagee's statement of zefault and shall uneguivocaily be
authorized to pay said rents to the Mortzages without regard to the truth of c?lem
Mortgagee's statement of default and natwithstanding notices ‘rom the “Mortgagor |5
disputing the existence of an Event of Default such that the payment cf rent by the "_';
lessee to the Mortgagee pursuant to such a demand shail constitute performance in(Q
full of the lessee's obligation under the lease far the payment of rents by the lessee (D
to the Mortgager; and after deducting the experses of conducting the business U
thereof and of all maintenance, repairs, renewals, replacements, alterations, I\
additions, betterments and improvements and amounts necessary to pay for taxes, (2
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assessments, insurance and prior of other oroper charges upon the Mortgaged
Praperty, or any part thereof, as well as just and reasonzbie compensation far the
services of the Mortgagee and for ail attornevs, counsel, agents, cierks, servaats
and other employees engaged and empioved %y it and incurred Sy the “ioartgagee in
remedying such event aof default the Mortgagee shall appiy the monevs arising as
aforesaid, first, to the payment of the principai of the MNate and the interss
thereon, when and as the same shall become pavable, and. second, to the payment
of.any other sums reguired to be paid by the “ortgagor under this “ortgage.

248 The Mortgagee, with or without entry, personally of by its agents ar
attoraeys-insofar as applicable, maw:

1) sell the Mortgaged Property to the extent permitted and
pursusat to procedures pravided bv law, and all estate, right, titie and
interest, claimiand demand therein, and right of redemption thereof, at one
or more sales as-gn entity or in parcels, and at such time and place upon
such terms and after such notice thereof as may be required or permitted by
law; or

3] institute proceadings for the complete or partial foreclosure
of this Mortgage; or

'3 take such steps 13 or2tect and enforce its rights whether By
action, suit or proceeding in Rouily O a2t iaw for the sparific perfarmance of
any covenant, condition or agreemedt’ia the Note or in this Mortgane, ar (n
aid of the execution of 2ny power her#n wanted, or f2r 3ny ferecissure
hereunder, or for the enforcement of (any sther appraopristes legal =r
equitable remedy or otherwise as the *dortgages shall elect.

Section 2.02. ‘a’  The “Jortgagee may adjourn £l time o time anv sale
to be made under ar by virtue af this *4o-tgage by announceTent at the time and
piaze appointed for such sale or for such acjourned sale; ana, eacaot as Stherwise
pravided by any applicable prowvision 3f law, *Se ‘Aortgagee, withcue forther nstice
or publication, may make such sale at the time and place to which ihe same shall
be so adjourned.

1) Upon the completion of any sale ar sales made by the “ortgagee
under or by virtue of this Articie !, the “Zortqaqee, or an officer of anv court
empowered to do 380, shall axecute and “eliver to the accepled purchaser of
purchasers a good and sufficient instrument or instruments conveying, assigning
and transferring all estate, rignt, titie and interest in and to tne property and
rights sold. The Mortgagee is hereby irrevocadly appointed the true and lawful
attarney of the Mortgagor, in its name and stead, to make all necessary
conveyances, assignments, transfers and deliveries of the “dortgaged Property and
rights so sald, and for that purpose the ‘dortgagee may execute all necessary
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instruments of conveyance. assignment and transfer, and mav substitute one ar
more persons with like power, the Mortgagor hereby ratifving and confirming all
that its such attorney or such substitute shall !awfully do by virtve hereof.
Nevertheless, the Morigagor. if so requested 5v the ‘-"orzgag,_. shall ratify and
confirm any such sale or sales by executing and Zelivering to the Mortgagee or g
such purchaser or purchasers all sych instrumenis as mav be advisable, in the
indgment of the Mortzagee. for that purpose. and as mav be designated in such
reguest, Any such sale or sales made under or by virtue of this Article I, whather
madz under the power of sale herein granted or under or by vistue of jucicia
proceedings or of a judgment or decres of fareclasure and sale, shall operate to
divest wi! the estate, right, titie interest, claim and demand whalsoever, whether
at law orin‘couity, of the Mortgagor in and to the properties and sights so soid, and
shall be a per;ezual bar both at law and in equity against the Moartgagor and against
any and all persons-claiming ar who may claim the same, ar any part thereof. fram,

thraugh or under the TMortgagor.

e} In the event of any sale or sales made under or by virtue of this
Article Il {whether made uader the power of sale herein granted or under or by
virtue of judicial proceedings v of a judgment or decree of forec!asure and saie’.
the entire principal of, and interest an. the Note, if not srevicusly due and pavable,
and all other sums reguired to bepaid by the “Mortgagor pursuant ta this ‘-‘.onoase
immediatelv thersupon shall becore gue znd aa»abie anything in the Nate 37 i
this Mortgage to the contrary notwithstanging.

d) The purchase monev. proceesds or avails of any sale op
under or by virtue of this Article il, together with anv other sums .-.rH c
be held by the Mortgagee under this Mortgage. whetaer under the oo
Article [T or otherwise, shall be applied as faliows:

First: T2 the sayment 3F the costsond e
including reasonable compensation 12 the *Aarigagee, (&5
and of anv judicial pracee"mgs wherein the same may bz made. ang of ail
reasonable expenses, liahiiities anf' zdvances mage o _iaturred by the
Mortgagee under this ‘Aortgage. ther with interest at s Invaiuntary
Rate on all advances made by "re 'Mr:ga:_:ee and all taxes. arsenymaents 5o
other charges, except any taxei, assesiments or sther charges ibiest o

which the *Mortgaged Progerty shall have been szld,

Second: To the cayment of the whole amount then 2ue, 2wing oo
unpaid upon the Note for principal and interest, with interest on the mca.-:‘
principal at the [nvoluntary Rate fram and after the happening of znv Svent
of Default describad in elause ‘a; of Seztion 2.01 hereof from the due date
of any such payment of principal until the same i3 paid.
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Third: To the pavment of any other sums required to be paid

by the Mortgagor pursuant to any provision of this Mortgage or of the Note,

fourth: To the payment of the surpius, if anv, to whemsoever
may iawfully be entitled to receive the same.

{8 Upen any sale made under or bv virtue of this Articie I, whether
mads. under the power of sale herein granted or under or by virtue of iudicial
procrecings or of a judgment or decree of fereclosure and sale, the Morijagee may
bid for ard acquire the “ortqaged Property, and in lieu of paying cash therefsr
may mak: <cettlement for the purchase price by crediting upon the indebtedness
secured by this Mortgage the net sales price after deducting therefrom the
expenses of th2-sale and the costs of the action and any other sums which the
Mortgagee is authurized to deduct under this “ortgage.

Section 2.03. ‘& In case an Event of Default described in clause "2’ of
Section 2.01 hereof shall tiave happened and bYe continuing, then, upon written
gemand of the Mortgagees (e Mortgagor will cay to the Martgagee the whale
amount which then shall have brrome due and payable on the Note, for nrincinal or
interest or both. as the case 'nav-be, and after the happening of said Svent of
Oefault will also pay to the “ortgzgee interest at the Involuntary Rate on the then
unpaid principal of the Note, and the sums reguired to Se paid by the “eorigagor
pursuant to any pravision of this “MortGage. and in addition there!s such further
amount as shall be sufficient to cover e r~osts 3rd expenses 3f caliestian
he ‘dartgagee, 15 sger

inciuding just and reasonable compensatich (o e
2 ~ereunder, [f the '/o
e

*
counsel and any expenses incurred by the '4irtgage
shall fail forthwith to pay such amounts upon such demand, the */origage

entitled and empowered to institute such action zr Dioceedings at law 37 0 eguty
as may be advised by its counsel for the coilection of the sums so due ang noad,
and may prasecute any such action or aroceedings 15 judgnent or final decree, ars

may enforce any such judgment cr final decree against the "Jartaagor and czile=:,
out of the property of the Mortgagor wherever situated, 3s ‘wel! 2s nut th
Mortgaged Property, in any manner provided 5v law, moneys acisdied or decreed
to be payable.

{b) The Mortgagee shall Se entitied o recover iudgment zs %f2resais
either before, after or during the pendency ¢f anv oroceedings for the enfarcement
of the provisions of this Martgage; ard the rig=t of the *tAsrizanes (o recover soch
judgment shall not be affected by any entry or cale hereunder, or 5y the exersice -¢
any other right, power ar remedy far the anfcroement af t=e crovisions of =i c
Mortgage, or the foreclosure of the lien herenf; and in the event of a sale 2f the o3
Mortgaged Property and af the applicaticn of the proceeds of sale. as n this  wa
Mortgage provided, to the payment of the debt hereby secured, the Martgangee shall (&
be entitied to enforce payment of, and to receive all amounts then rema:nirsg due f_-?'
and unpaid upon, the Note, and to enfarce payment of all other charges, payments F
W
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and costs due uncer this Mcrtgage and shall be entitied to recover fudgment for anv
portion of the debt remaining ungaid, with interest at the Invsluntary Rats, !n
case of the commencement of any case against the Mertgager under anv apolicable
bankruptcy. insolvency. or cther similar law now cor hereafter in effect ar anv
proceedings for its reorganization or invoiving the lizuidation of its assets, then the
Martgagee shall be entitled to prove the whole ampunt of principal and interest due
upsn the Note to the full amount thereof. znd all other pavments, charges and
ceste-due under this Mortgage without deducting therefrom any proceeds oblaines
fromi-the sale of the whole or any part of the Premises provided. however, t=at in
no case shall the Mortgagee receive a greater amount than such orincipal and
interest anc’such other payments, tharges and costs from the aggregate amcunt of
the proceeds a. any sale of the ‘Jdortgaged Property and the distribution from the
estate of the iMortgagor

€} No recovzry of any judgment by the Morigagee ang no ievy af an
execution under any julament upon the Mortgaged Property, or any past thereof, ¢
upon any other property o’ the ‘Morigagor shail affect in any manner cr to any
extent, the lien of this Mortaage upon the “4ortgaged Propesty or any part thereof,
or any liens rights. powers or remedies of the Mertgagee hereunder. but such Liens,
rights, powers and remedies of the "Mortgagee shail continue unimpaired as befare.

‘'d: Any moneys thus collecied by the Mortgagee under this Sectinn 2.93
shall be applied by the Mortgagee in accrrdance with the pravisions of subsestion
{d} of Section 2.02.

Section 2.G4. After the happening of any Uvent of Default and mmediately
upsn the commencement of any actien. suit or ather lecalpraceedings by the “Mortgagese
to obtain judgment for the principal of, or interest on, the MNote and al! other sums
required to be paid by the Mortgagor pursuant to any provision 4 this “ortgage or of any
other nature in aid of the enforcement of the Ncte or of this Mnltjage, the “Yorigagor
will {a) waive the issuance and service of process and enter its volunta.y appearance in
such action. suit or proceeding and b, if recuired by the “ortgagee. consent to the
appointment of a receiver or receivers of the Premises and af ali the earnings, revenues,
rents, issues. profits and income thereof. After the happening of any Everi of Defallt
and during its continuance, or upon the cemmencement of any oroceedings tc fireciose
this Mortgage or to enforce the specific perfarmarce Serect 2r in aid trereof ar unon the
commencement of any other judicial proceeding to enforce any right aof the Mortgagee,
the Mortgagee shall be entitled, as a2 -natter of right, :f it shali so elect, without the
giving of notice to any other party and without regard o the adequacy or inadequacy cf
any security for the indebtedness secured herebv, forthwith either %efore or after
declaring the unpaid principal of the Note to te due ard payable, to the appointment of
such a receiver.

Section 2.05. Motwithstanding the appeointment of anv receiver, liquidator or
trustee of the Mortgagor, or of any of its property, or of the Martgaged Property ot any

19
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part thereof, the Mortgagee shall be entitled to retain possession and coatrol of all
property now or hereafter held under this “Mortgage.

Section 2.06. No remedy herein conferred unon or reserved to the ‘Mot
gagee is intended tc be exclusive of any other remedy and each such remedy shall be
cumulative, and shall be in addition to every other remedy given under this Mortgage, ar
now o bareafter existing at law or in ecuity or bv statute. No dalzv of omission af the
Mortgagee 2 exercise any right or power aceruing upon any Svent of Defaull shall irpais
any such rignc or power, or shall be construed ta be a waiver of anv such Svent of Defauls
or any acquiesience therein; and every power and remedy given by this Maortgage io the
Martgagee may e exercised from time to time, as 5fien as may be deemed axpedient by
the Mortgagee. Nrihing in this Mortgage or the Note or any other docyments executed in
connection herewith o therewith shall affect the obligation of the “Mortgagar to pav the
principal of, and interest-on, the Note in the manner and at the time and place therein
respectively expressed.

Section 2.07. The Mortgager will not at anv time insist upon, or olead. or in
any manner whatever claim ar take 2ny berefit or advantage of any stav or extension a7
moraterium law, any exemption from execution or sale »f the Mortgaged Praperty or any
part thereof, wherever enacted, naw o at_any time hereafter in force, which mav affect
the covenants and terms of parformance f this Mortgage, nor claim, take, or insist won
any benefit of any law now or hereafter 7 [sice providing for valuation or appraizal »f
the Mortgaged Property prior to any sale thereof which mav b made sursuant o &
pravision herein, or pursuant to the decree, judgriest or order of anv court 3f comsetent
jurisdiction; nor, after any such sale. nlaim <r cworzise anw right under anv siatule
heretafore or hereafter enacted to redeem the zrogert, snscid and the "arizager ered:
expressly waives all benefit or advantage of anv such law, 2nd covenants st 13 Singer,
delay ar impede the execution of any power herein cranted urlslegated to the “Marlgagee.
but to suffer and permil the execution of every power 3s eudr mno such jaw had Seen
made or enacted. The Mortgagor, for itself and all whe may claiin under it, waives, 12 the
extent that 1t lawfully may, all right to have the *Acrtgaged Propent v 'marshaled upon anv
foreclosure hereof.

Section 2.08, During the continuance 2f anv Svent of Default and afler the
exercise by the Mortgagee of its right o exciude the ‘Aeorigagar from il 2r(any nart of
the Premises, the Mortgagor agrees to pav the fair and reasanabie rentat vaiue ‘2 the use
and accupancy of the Premises, or anv portion thereof that is in ils nassession for such
period and, upon default of any such payment, will vacate and surrender possession of 2he
Premises, Lo the Mortgagee or to a receiver, if any, and in default thereof may be avisted
by any summary action or proceeding for the recavery af pessession of premises for non-
payment of rent, however designated.

Section 2.09. Notwithstanding anv provision contained in any section of this
Article 11 to the contrary, it is understood and agreed that to the extent asr any
contradiction inconsistently or otherwise, it is expressly intended that the provisions of
the Loan Agreement shall control.

{End of Article i)
20
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ARTICLE [T

Miscellaneaus

Section 3.01. If anv ane or more of the provisions contained in this Mortgage
or in the Nate shall for any reason be held to be invalid, illegal or unenforceadle in any
respect, such invalidity, illegality or unenfsrceability shall not affect any other provision
of this Mortgage, but this Mortgage shall be construed as if such invalid, illegal or
wnenforceable provision had never heen contained herein,

Section 3.02, Any nplice, reouest or demand. document. consent of other
instrument to bz given, sent or furnished by anv party 1o any other party shall he in
writing and personatly delivered or sent by reqular .5, First Class mail, express mail, ar
Federal Express [or similar tvpe of overnight mail delivery.. Natice shall be cdeemed
received when i) haia delivered; it} five '5' days after deposited in the 1J.5. mails.
postage prepaid; or (iii) che Aday after depssitad in a United States past office bSox for
express mail postage prepaid.ar delivered to Federal Sxpress properly addressed ta
Borrowers, ar to the Lender, as applicabla; in all ~ases notices should he given at the
addresses stated on page one. ¢ 1o such other addresses as Jorrowers, ar Lander may
from time to time specify in writing,

Section 3.03. All of the graits, terms, conditions, pfavisions and movenants
of this Mortgage shall run with the land, and.chall apoly ta, hind and iaure to the benefit
of the successors and assigns of the Mortgzour and the successors and assigns of the
Mortgagee.

Section 3.04. The enforcemant af this *Zortgage shall 22 governed. zon-
strued and interpreted in accordance wnth the lawt 9° Ve Glate where the Dremises zre
located. No provision in this Maorlgage, the Mote or the llopn Aqrasment hall reaurte the
payment or permit the caollection af intarest n excess 2f the 2ximun amount permitted
by law in commercial mortgage loan transactions between sariins of the character of tne
parties hereto. The Mortgagor shall not be obligated 10 say any iaterest in excess of such
maximum amount.

Section 3.05. This Mortgage and all »f the erms, covenanli ‘ggreewents,
provisions, rapresentations, warranties, conditions and grants contained in this *4artgage
cannot be altered, amended, waived, modified or discharged crallv, and o cxpcutory
agreement shall be effective to alter, amend, modifv, waive or discharge, in whole o7 is
part, anything contained in this Morigage unless it is in writing and signed by the partv

against whom enforcement aof the madification, alteration, amendment, waiver o
discharge is sought.

Section 3.06. The Mortgagar acknowledges that it has received a true copy
of this Mortgage, without cost or expense ta it,

Section 3.07, This Mortgage mav he execyted in any number of
counterparts, and each of such counterparts shall for all purposes be deemed ta be an
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original and all such counterparts shall together constiiute but one and the same
mortgage.

Section 3.08, The information set forth on the cover hereof is incorporated
by reference in this Martgage.

Section 3.09. The Mortgagor and the “Mortgagee shsll, upon their mytus!
agreem=nt to do s0, execute such documents as may be necessary in order to effectuate
the modirication of this Mortgage, including the execution of substitute mortgages, so as
to create (wo or more liens cn the Mortgaged Property in such amounts 3s mav Se
mutually agrrec upon but in no event to exceed, in the aggregate, the Mortgage Amount;
in such event, (tha Martgagor convenants and agrees {0 nay the reasonable fees and
expenses of the Mirtgagee and its counsel in connection with any such modification.

Section 3,)0., The Mortgager recognizes that the Mortgagee mav sell and
transfer interests in the izan to one or more part::spams and that all documentation,
financial statements, appraisalc and other data. or copies thereof, relevant to the
Mortgagor, any Guarantor or-the loan, mav be exhidited to and retained Yy any such
participant or prospective particigeni.

Section 3.11. The Morthaqor-agrees that this Mortgage also shail constitute
a "security agreement”, as such term :s Zefine d in the Jniform Tommercial Code in the
jurisdiction wherein the Premises are situac eJ "the "Code"’, and 3 fixtures filing for the

purposes of Article 9 3f the Zode, and a security interast shail attach 15 the “Marin .a__,
Property for the benefit of the Aortgagee. T. *'nrigaged Progerty inciuces inter alia,
the Chattels and the Intangibles, recarcless of wlielher they now are =eld ar He-ea
acquired, of the Mortgager in, to and under the “iortsaged Property. 8v executing
delivering this Mortgage, the Aot tgagor has granted, .2 t‘"c sarne mamer and ats
same effect described in the granting clause herecf. luAne ‘dortgagee. as addit mna!
security, a security interest in the Chattels and the [<tanqillss which are subiect o the
Code. If any Event of Default shall accur, the “Mortgagee shail have, in addition o anv
and all other rights and remedies set farth in this Mortgage, and may exercise without
demand, any and all rights and remedies granted to a secured party under the Code,
including, but not limited ta, the right to take sossession of the Thittels and the
[ntangibles, or any part thereof, and the right 2 advertise and seil the Cliattels ar the
[ntangibles, or any part thereof, pursuant to ang in accoardance with the power of sale,
The Mortgagor agrees that any notice of sale a7 cther action intended hy theMiirigagese
with respect to the Chattels and the Intangidles, or anv or anvy parl thereof, shall
constitute reasonable notice if it is sent to the Mortgagor not iess than ten "170 davs arior
to any such sale or intended action, The proceeds 2f any cuch tale =f the Thattaels ang the
[ntangibles, or any part thereof, 3hall be applied in tne manner 38t forth in slayees Zirst
through Fourth of Section 2.02d; of this Mortgage. This Section s intencded 16 apaly to
all personal property which is naw or hereafter zhail become a part of the origaged
Property. If requested by the Martqagee, the *Mortgagor shall promptly assemble and
inventory that portion of the “dortgaged Property which i3 deemed to be personal property
to assist the Mortgagee in connection with any sale which is contemplated by this Section.

Section 3,12. The following is hereby deemed added tc Section 1.09:
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fe}  Notwithstanding the foregoing. the “Jortgagee shall allow the use of
the proceeds of any insurance carried pursuant to this Section 1.09 in the manner
provided hereinbelow for the repair, restoration and rebuilding of the
Improvements located on the Premises, provided the “ertigagee Jetermines ' that
the amount of such Insurance proceeds shall be sufficient to complete such repsin,
restoration and rebuilding ‘or if there shall be a Jdefiziency, the Mortgagor deposits
with the Mortgagee an amount egua!l o the difference between the HMortgagee's
repzonably estimated cost of such restoration and the insurance proceeds’ and i’
tha!. such repair. restoration and rebuilding can be comgpleted on or before the

maturity date of the Note.

Any lsiiguage in this Section to the contrary notwithstanding, the Mortgager
shall be entillzd to any surplus funds which remain after full restoration as
reasonably deterrained by the Mortgagee,

f) The Mor'tgagor shall give the “forigagee prompt written naotize of
damage to or destructicnuf the Improvemenis, ot any part theresf. and, uniess th
indebtedness secured herz0y is said in ful! to Mortgagee within thisty 30, davs of
the date therecf, the “Mortgasor shall promatly commence and diligently continue
to perform the repair, restorstion and rebuilling of &ll pertions The
Improvements so damaged or desitaved ‘the "Work™ so as 5 the
[mprovements in full compliance (with all legal remsirements and $2 thal the
Mortgaged Property shall be 3t leastlesual .~ value and general plility as it was
prior to such damage or destrostion, &0, 0f such demage or destraction, n the
opinion of the *Jartgagee, shall exceed § 20 "herainafrer, cajlectively "Major
Work™). the *Acrtgager shall, prior o the Zo—meazement of the Nork, furnis™ o

e~

the Martgagee {3r its approvai: "1 comz laos and spesifizations
with satisfactory evidence of the appraval t5elied Ly an arshitent
satisfactory to the Mnrtgagee ‘the "Architect™ ~hic77302l be ace
Architect's signed estimate, bearing the Architect's szai. of 3
completing the Waork, "2} certified copies of all sermits daf acproval
law in connection with the commencement and conti~uztion of the
surety bond or guaranty of payment and complation 3f the Wl 20 AU
which bond or guaranty or other security shall he in for and sude
satisfactorv to Mertgager and shail he sigred By a3 surely o 7u3
appropriate party who i3 reassnabiv ancentabie 1o the rljangee, 3
not less than the Architect’s estimate 2f the enlire cast 23f comple

application towards the cost of the Wori, Aftar commencing the Weork, the
Mortgagor shall parfarm the Work diligently and contirwously and in good faith in
accordance with the plans and specifications referred to in this subsection fl, if

applicable,

Notwithstanding the foregoing, the Mortgagor shall be entitled to receive
directly proceeds of insurance for damage or destruction, in the opinion of

Mortgagee which does not exceed $25,000.00.

23
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{q) The insurance proceeds, less the actual cost, if any, to the Morigagee
of such recovery and af paving put such proceeds ‘including reasonable atlarney's
fees and actual costs allocable to inspecting the Work and the plans and
specifications therefor) shall be applied by the “ortgagee as follows:

i Dayment of the cost of the Work shall be paid out from time
to time to the Mortgagor nr. at the ‘Aortgagee’s aptien, exarcised from time
to time, directly to the contractor, subcontractors, materialmen, laborers.
engineers, architects and other persons or entities rendering services or
materials for the Work, as the Work progresses except as otherwise
hercinafter provided. but subject to the fo!!owmg conditions, any cf which
the Mo tgagee may freely waive:

Ay If the Work is Majer Werk, as determined by the
Yortgagze, the Architect shall be in charge of the Work to the extent
pecmittedvnder this Section 3.13;

‘B) Carn reguest for pavmen: shall Se made on not less
than ten "1 davs-grior astice to the “Morigagee and shall be
accompanied by alcertificate i the Architect it ane is required
under subseztion {abave, otherwise by 3 ce*tl..bane af an offizer 3¢
pariner of the ‘-50-‘~‘.§ago L otEting Torngt all of the Wark comppataed
has heen done in comilicsce with the appraved  olass
specificatians. i oraguized utges subsaction YL and in acT3rs
with all applicasie provisios 27 laa Il the swen requesies |
required to reimburse the “MzIpiszuel Tir saymants Sy the W
to. or s justly due to, the conlractuni subesalracior, materigime
iaborer. engineer, archilect or cther polsuns or amlities rendering
services or materials for the Woare "giving'z bitef desariztion 2° such
services and materiais. and net when added to zl zgms.
previously paid cut by the “Mortgagee does nat ':xc‘*.e" the yan
the Work dane tn the <ale of 2xh
amount of such procesds and ather denau i ""‘.':a':f*"
including deficiency depnsits will 52 s.fficien sietion f e
Wark to pay for the same in fuil “giviag in su ersl a3 the
Mortgagee may ceasonakly require an estimate of the cost a2f suth
completion’;

‘CY Fach reouest shall e accompanied by walvars 3¥ len
reasonahly satisfactory ta the “artgagee covering that part of th
Work previosusly paid for, if anwv, anc bv 3 3earch srecarad by the it
company which insured the lien of this “arigage or by cther svident
reasonably satisfactory t2 the "Msrigagae, that there has et been

filed with respect to the Marigaged Properly. of any part therest,
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any mechanic’s or other lien or instrument for the retention cof title
in respect of any part of the Work not discharged of record and that
there exist no encumbrances an or affacting the Mortzaged Property,
except in the Loan Agreement ar eisewhere herein, or anv part
thereof, other than encumbrances. if any, existing as of the date
hereof and which have been approved by the “ortgagee, and by such
cther documents and instruments as the Mortgagee may reasonably
request;

D The request for any payment after the Work has Seen
completed shall be accompanied Yy a copy of all certificates,
prrmits. licenses, waivers and other documents required by iaw %o
render occupancy of the Premises and Impravements legal or as may

be reaspnably requestad by the *Aortgagee; and

i) Upsn vompletion of the Work and payment in fuli therefor. or
upon failure on the-part af the Mortgagor to commence, as provided in
subsection (f), or iisgently to continue the Work, or at any time upon
request by the Mortgagor the *Aortgagee may anply the amount of any such
proceeds then or thereafter—with the Mortgagee to the pavment of the
indebtedness secured herehv, provided, however. that nothing herein
contained shall prevent the Martjagee from applving at any time the whole
or any part of such proceeds to the Zuring of any Svent of Default under this
Mortgage or the Note.

h)  If within one hundred and twenty 175" davs after the occurrence of
any damage to or destruction on the ‘Jortgaged 2ropertv, or any part thereof,
requiring Major Work to restore the "Aortgaged Prapeity, or any part thereof. the
Mortgagar shall not have submitted i the *“ortqagee and -2nejved the ‘Aorigagee’s
approval of plans and specifications for the repair. restoration-and rebuilding of the
Mortgaged Property, or any part thereof, so damaged or destioyed ‘anproved Ly the
Architect and by all governmental authorities whose approval (s riguired, ar iF.
after such plans and specifications are approved 5y ail suen Cavernment a
authorities and the Mortgagee, the *Acrigager shall fail o commspis. promptls
such repair, restoration and rebuilding, or if thereaftar the MAortgeunr f
diligently to continue such repair, restoration and rebuilding or is delinquent in
payment to mechanics, materialmen or sthers of the cost incursed in connectian
with such Major Work, or, in the case of any damage or destructicn not requisin
Major Work, to repair, restore or rebuild the Mertgaged Property, oF anv par
thereof, 30 damaged or destroved then, in addition to all sther rights heraein s
farth, and after giving the ‘dortgagor ten ‘1) days writlen nalice of t=
nonfulfillment of one or more of the foreqoing conditions, the “Mortoagee, or any
lawfully appointed receiver of the !Mortgaged Property, or any part thereof, may at
their respective aptions, perform or cause to be performed such repair, resteration
and rebuilding, anc may take such other steps as they deem advisable to perform
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such repair, restoration and rebuilding, and upon not less than twenty-four 125}
hours prior written notice {3 the Moartgagsr ‘absent emargency circumstances®, the
Mortgagee may enter upon the Mortgaoed Properly. oF any part thereof. to the
extent necessary for any of the foregeing purposes. The 'Jortqagor hereby waives.
for the Mortgagor and all others holding under the “Mortgsger. any claim against
the Mortgagee and such receiver arising eut of anything done by the Mortgagee or
sich receiver pursusant heretn, snd the MMortgagee may, at its option. apply
tneurance proceeds [without the need Hy the “Morlgagee to fulfill any other
requirements of this Morigage! to reimburse the Morigagee, or such receiver for
all arlizal amounts expended or incurred by them, respectivelv. in connection with
the performance of such Werk, and any evcess costs shall be paid by the Mortgagor
to the Mer(gagee upen demand.

Secticii 3.13. Anything in Section 2.0171" 1o the cantrary notwithstanding, it
shall not be an Event ‘of Tefault thereunder if the “Mortgagor engages in subordinate
financing pursuant to and ir-comgpliance with that which is provided for in the Loan
Agreement,

Section 3.14. Anything zontained in Section 1.09 and 1.i3 to the contrary
notwithstanding, it is understood and agreed that wherever a conflict may arise between
the terms of this Mortgage and the Ground !ease on the premises, the terms of the
Graund Lease shall control,

£nd of Articledln

26
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ARTICLE IV

Certain lllinois Provisions

Section 4.01. This Mortgage Is given lo secure not oaly the Mortgage
Amount, but also such future advances, which may be made pursuant to the Loan

Agreement, regardless of whether such advances are obligatory or made in the sole
discrelior of the Mortgagee, to the same extent as if such advances were made on the
date herruf, The total ameunt of indebtedness that may be secured hereby may ircrease

or decrease ‘rom time to time, and there is no limitation as to the amount of such future
advances wh.ch may be made by the Mortgagee.

'End of Article IV)

2 C66TLs
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IN WITNESS WHEREOF, this MMortgage has been duly executed by the
Martgagor.

ASSOCIATED RETAIL STORES, INC.
A New York Corporation

Char:f Sou
vic President
Attest:

— N -
Vice President \ /,-'
]
1 /

Secretary

£2.a66YV 28
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STATE OF NEW YORK )
)ss.:
COUNTY OF NEW YORK )

i <

The foreycing instrument was acknowledged before me this3i@ day of E@a{
1987, by CHARIF 37431, Senior Vice President of ASSOCIATED RETAIL STORES, INC

a New York corporatior,, an behalf of the corporation.

Susan J. Seefried
Notary Public

e~ -

USAN J. SEEFRIE
K uary Public, State of uﬁ. York
No. 4843802
Cualitied in Nassay County <= -

m 1 HWJOMW 21, fﬂ.ci/
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