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MORTGAGE

THIS MORTGAGE, made as of the 2nd day of February, 1987, by
MIDWAY REALTY ASSOCIATES L.P. II (the "Mortgagor") having an address
at c¢/o Bernstein & Gershman, 300 Garden City Plaza, Garden Clty, New York
11530, to PROVIDENCE LIFE INSURANCE COMPANY, acting on behalf of
Harvest Real Estate Annuity Account (P) (the "Mortgagee"), having an
address ‘st One Bridge Plaza, Fort Lee, New Jorsey 07024,

VAELEAS, the Mortgagor has, concurrently herewith, executed and
delivered to’ tue Mortgagee, the HMortgagor’'s note (herein called the
"Note") dated tha date hereof, in the principal sum of Four Millien
($4,000,000,00) Dollar: vearing interest at the rate speclfied thervein
together with Accrined Intsrest (as defined in paragraph 1 of the Note),
Contingent Interest (as defined .in paragraph 5 of the Note), Additional

Contingent Interest (as defined !n paragraph 6 of the Note) and Excess

6TI2960.8

Interest (as dafined in paragraph 12 of the Note) thereon, payable to the
order of the Mortgagee, having a Maturity Deto of the earlier of (i) July
1, 1998, or ({i) the acceleration of the indibtedness evidenced by the
Note by reason of a default by Mortgagor under the Note, this Mortgage or
under any of the other documents executed in connectlon, with same, and
otherwise in the form attached hereto as Exhibit A and incecrorated herein
and made a part hereof by this reference with the same effect . as if set
forth at langth; and

WHEREAS, the indebtedness evidenced by the Note, including the
principal thereof and interest and premium, if any, thereon, and any
extensions and renewals thereof, in whole or in part, and any and all

other sums which may be at any time due or owing or required to be pald as
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herein or in the Note provided, are herein called the "Indebtedness Hereby
Secured",

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the prinicpal of and interest and
premium, 1if any, on the Note according to its tenor and effect and to
secure the payment of all other Indebtedness Hereby Secured and the
performance and observance of all the covenants, provisions and agreements
herein ~and In the Note contalned (whether or mnot the Mortgagor is
personally 1liable for such payment, performance and observance) and in
consideration/of the premises and Ten Dollars ($10.00) in hand paid by the
Mortgagee to the }ovtgagor, and for other good and valuable considera-
tions, the receipt and sufficiency of all of which is hereby acknowledged
by the Mortgagor, the lizvtgagor does hereby GRANT, RELEASE, REMISE,
ALIEN, MORTGAGE and CONVEY unt~. the Mortgagee all and sundry rights,
interests and property hereinafter doscribed;

ALL that certain plot, glecs or parcel of land, with the
buildings and {improvements thereon erecied or to be erected (the
"Premiges”), more particularly bounded and desciibed in Schedule B annexed
hereto and made a part hereof;

TOGETHER with all right, title and interest, 4f any, of the
Mortgagor in and to (i) any land or vaults lyinp in the /sireets, roads,
avenues or alleys, open or proposed, in front of and adiuvining the
Premises, (i1l) any and all alleys, sidewalks, strips and gores of land
adjacent to or usad in connection with the Premises, (iiil) any and all
rights and interests of every name or nature forming part of or used in

connection with and/or the operation and maintenance of the Premises, (fv)

all easements, rights-of-way and rights used in connection with the Prem-
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ises or as a means of access thereto, and (v) all water rights and shares
of stock evidencing the same;

TOGETHER with all fixtures, chattels, equipment, machinary
applicances and other articles of property now or hereafter attached to or
located in or upon the Premises, and used or usable in connection with any
present or future operation or letting of the Premlises or the activities
at any time conducted therein (collectively, "Building Equipment"),
{ncludipg but not limited to furnaces, boilers, oil burners, radiators and
piping, cca) stokers, plumbing and bathroom fixtures, refrigeration, air
conditioning anrn sprinkler systems, wash-tubs, sinks, gas and electric
fixtures, stoves, -ranges, awnings, screens, window shades, elevators,
motors, dynamos, refrigerators, kitchen cabinets, Incinerators, plants and
shrubbery and all othei nachinery, appliances, fittings, furniture,
furnishings and fixtures of "evsvy kind used In the operation of the
buildings standing or hereafter erccted on the Premises, together with any
and all replacements thereof and addiciurs thereto, and all right, title
and interest of the Mortgagor in and to any-Tuilding Equipment which may
be subject to any security agreements, au defined in the Uniform
Commercial Code of the State of Illinols ("Security Agreements"), superior
in lien to the lien of this Mortgage; it being understcod and agreed that
all Bullding Equipment is part and parcel of the Premises aud appropriated
to the use thereof and, whether affixed or annexed to the Premiscs or not,
shall, for the purpose of this Mortgage, be deemed conclusively to be real
estate and mortgaged hereby; and the Mortgagor agrees to execute and
deliver, from time to time, such further instruments {(including further
Security Agrecments) as may be requested by the Mortgagee to confirm the

lien of this Mortgage on any Building Equipment provided that the enumera-

tion of any specific articles of Building Equipment set forth above shall

GI2960L8
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in no way exclude or be held to exclude any items of property not
specifically enumerated; but provided that there shall be excluded from
and not included within the term "Building Equipment" as used herein and
hereby mortgaged and conveyed, any equipment, trade fixtures, furniture,
furnishings or other property of tenants of the Premises;

TOGETHER with all leasehold estates, right title and interest
of Mortgagor in any and all leases, subleases, arrangements or agreesments
relatirg to the use and occupancy of the Premises or any portion thereof,
now or hearaafter existing or entered into, together with all cash or
security deposivs, advance ventals and other deposits or payments of
similar nature gilven in connection with any leases (as defined in Article
27

TOGETHER with &il~ rents, 1issues, profits, voyalties, income,
avalls and other benefits now or-horeafter derived from the Premisms under
lLeases or otherwise as refaerred co in Article 16 hereof, subject to the
right, power and authority given to. the Mortgagor in the Assignment
referred to in said Article 16, to collect ard. apply the rents;

TOGETHER with any interests, estates  or other claims, both in
law and in equity, which Mortgagor now has or may ieteafter acquire in the
Fremises or other rights, interests, or properties comprising the Premises
now owned or hereafter acquired;

TOGETHER with all the estates, interest, right title or other
claim or demand which Mortgagor now has or may hereafter have or acquire
with respect to the proceeds of insurance in effect with respect to the
Premises;

TOGETHER with any and all awards, including iInterest thereon,
heretofore and hereafter made to the Mortgagor for the taking by eminent

domain of the whole or any part of the Premlses or any easement therein,

[







[

] 4 I ()

including any awards for changes of grade of streets, which awards are

UNOFFICIAL COPY
709 5 2

hereby assigned to the Mortgagee, who {8 hereby authorized to collect and
receive the proceeds of such awards and te give proper receipts and
acquittances therefor, and to apply the same toward the payment of the
Indebtedness Hereby Secured, notwithstanding the fact that the amount
owing thereon may not then be due and payable; and the Mortgagor hereby
agrees, upon request, to make, execute and deliver any and all instruments
sufficiint for the purpose of confirming such assignment of such awards to
the Mortpag.e, free, clear and discharged of any encumbrances of any kind
or nature whatszaver; and

TOGETRER with the Mortgagor's rights further to encumber the
Premises for debt; the Mortgagor hereby (1) representing as a special
inducement to the Mortgages to make the loan secured hereby that, as of
the date hereof, there are no eucumbrances to secure debt junior to this
Mortgage and (2) covenanting that there are to be none as of the date when
this Mortgage becomes of record and ‘theveafter will be none, except, in
either case, encumbrances having tne pilor written consent of the
Mortgagee, subject to the provisions of Article 13(P).

TO HAVE AND TO HOLD all and sundry che Premises hereby
mortgaged and conveyed or {ntended so to be, together with such other
yights and property described above and with the rents, ilszuus and profits
thereof, unto the Mortgagee forever, free from all rights uond benefits
under and by virtue of the Homestead Exemption Laws of the State of
Illinois (which rights and benefits are hereby expressly released and
walved), for the uses and purposes herein set forth, together with all

rights to retain possession of the Premises after any default In the

payment of all or any part of the Indebtodness Hareby Socurad, or the

61296028
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breach of any covenant or agreement herein contained, or upon the
ocourrence of any Event of Default (as hereinafter defined),

FOR THE PURPOSE OF SECURING:

(a) Payment of the indebtedness with interest, Accrued Interest,

Excess Interest, Contingent Interest and Additional
Contingent Interest thereon evidenced by the Note and any
and all modifications, extensions and renewals thereof, and
all other Indebtedness Hereby Secured; and

/5, Performance and observance by the Mortgagor of all of the

“urms, provisions, covenants and apgreements on the
Mortgepor's part to be performed and observed under the
Assignment referred to in Article 16 hereof;
provided that the aggregate nf the Indebtedness Hereby Secured shall at no
time exceed $100,000,000,

PROVIDED, NEVERTHELESS, e¢no these presents are upon the express
condition that 1f all of the Indebtedress Hereby Secured shall be duly and
punctually paid and all the terms, provisiorns, conditions and agreements
herein contained on the part of the Mortgagor *u be performed or observed
shall be strictly performed and observed, then’ tnis Mortgage and the
estate, right and interest of the Mortgagee in the Primises shall cease
and become vold and of no effect.

AND the Mortgagor covenants with the Mortgagee as follows:

1. The Mortgagor will pay the Indebtedness Hereby Secured.

2. (a) The Mortgagor will keep the building on the Premises
and Building Equipment insured for the benefit of the Mortgagee (i)

against loss by fire, (il) against loss or damage by windstorm, hail,

explosion, riot, riot attending a strike, civil commotion, aircraft,

ot 1240 | ™M ) 1 &
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Gehicle, vandalism and malicious mischief and smoke, by means of an
extended coverage "all risk" endorsement (iiil) against war risks as, when
and to the extent such insurance is obtainable from the United States of
America or an agency thereof, {(lv) against loss of rentals due to any of
the foregoing causes, (v) against loss by flood if the Premises are
located in an area identified by the Secretary of Housing and Urban
Develooment as an area having special flood hazards and in which flood
insurarce has been made available under the Flood Disaster Protection Act
of 1973, (P.L., 93-234), (vi) by means of machinery and boller explosion
{nsurance covering the bullding on the Premises if such bullding contains
a boller, in an ambunt- not less than $100,000.00 and containing a New York
standard mortgagee intirest endorsement (or similar equivalent} naming the
Mortgagee, (vii) by means ‘of water damage legal liability insurance and
(viii) when and to the extent rrquired by the Mortgagee, against any other
risk insured against by persons opecating like properties in the locality
of the Premises; and the Mortgagor »{ll assign and deliver to the
Mortgagee the policies of such insurance and tiie proceeds thereof; and the
Mortgagor will reimburse the Mortgagee for any ‘premiums paid for insurance
made by the Mortgagee on the Mortgagor’s default ~in taking out such
insurance, or iIn so assigning and delivering the policles, together with
interest thereon at the Default Rate (as defined in Article ¢ hareof),

(b) Such insurance may be carried under a blanket policy or
policies and shall be provided by policies written in terms and amounts
and by companles, satisfactory to the Mortgugea, and losses thereunder
shall be payable to the Mortgagee pursuant to a New York standard

mortgagee endorsement (non-contributing) and such policies shall provide

that each may not be cancelled unless the insurer gives the Mortgagee no

61296018
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iels .than thirty (30) days written notice of such cancellation, The
aggregate amount of the polices of fire and extended coverage "all risk"
insurance insuring the Premises shall not be in excess of that amount
required to be obtained by all of the tenants of the Premises provided the
amount of such insurance shall not be less than (x) the amount of the
Indebtedness Hereby Secured and (y) an amount sufficient to obtain a
waiver of co-insurance provision or the legal equivalent thereof,

(¢) Regardless of the types or amounts of insurance
requirea-rad approved by the Mortgagee, the Mortgagor will assign and
deliver to tne Mortgagee all policies of Insurance acquired by the
Mortgagor to ‘insura agalnst any loss or damage to the Premises, as
additional security for-ihe Indebtedness Hereby Secured.

(d) Notwitnecanding the provisions of law to the contrary,
but subject to the provisions of Article 2(h) hereof, the Mortgagee shall
be entitled to retain and apply ‘the proceeds of any insurance, whether
against fire or other hazard, to the vayment of the Indebtedness Hereby
Secured or, if the Mortgagee, in its scie discretion shall so elect, the
Mortgagee may hold any or all of such proceecds for application to payment
of the cost of restoration.

{e) Not less than thirty (30) days prior s the expiration
date of each policy furnished by the Mortgagor pursuant ‘to this Article,
the Mortgagor will deliver to the Mortgagee a renewal policy(cy policles
marked "premium paid® or accompanied by other evidence of payment
satisfactory to the Mortgagee,

(f) In the event of a foreclosure of this Mortgage, or
other similar extinguishment of the Indebtedness Hereby Secured, the

purchaser of the Premises shall succeed to all the rights of the

61296048
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Mortgagor, including any rights to the proceeds of insurance and to
unearned premiums, in and to all policies of insurance assigned and
delivered to the Mortgagee pursuant to this Article.

(g) 1In case of loss covered by policies of insurance, the
Mortgagee (or, after entry of decree of foreclosure, the purchaser at the
foreclosure sale or decree creditor, as the case may be) is hereby
authorized at 1its option elther (i) to settle and adjust any claim under
such peiicies without the consent of the Mortgagor (provided, however, if
at such %ire no Event of Default shall have occurred and be continuing,
the Mortgagee fiiall not settle or adjust any such claim where the amount
of such claim shall) be less than $50,000 without the participation and
consent of the Mortgagsr,) which consent shall not be unreasonably withheld
and with respect to a cisim where the amount thereof is in excess of
$50,000, the Mortgagee shall nof settle or adjust such claim without the
participation of the Mortgagor) o+ [ii) allow the Mortgagor to agree with
the insurance company or companies on/the amount to be paid upon the loss;
provided that the Mortgagor may itself adj:ct losses aggregating not in
excess of Five Thousand (§5,000) Dollars; pirvided further that in any
case the Mortgagee shall, and is hereby authorized tc, collect and receipt
for any such insurance proceeds; and the expenses {incurred by the
Mortgagee in the adjustment and collection of insurance proreeds shall be
so much additional Indebtedness Hereby Secured, and shall be relmbursed to
the Mortgagee upon demand.

{(h) In the event the Premises shall be damaged or destroyed,

in whole or in part, by fire or other casualty covered by insurance, the

Mortgagor shall give the Mortgagee prompt written notice thereof and

provided that (1) the Mortgagor is not in default under this Mortgage or

L L e e amm o W
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the Note, (il) in the Mortgagee's reasonable opinion, the Premises can
sconomically and feasibly be repalired and restored to its condition
immediately prior to such fire or other casualty, (111} the Mortgagor
diligently proceeds with the repair and restoration of the Premises as
nearly as possible to the condition they were in {mmediately prior to such
fire or other casualty, Iin accordance with the plans and specifications
reasonably approved by the Mortgagee, (iv) all existing Leases remain in
full Torce and effect, (v) the Mortgagor has received at or prior to the
disbursewea: of the net proceeds {(as hereinafter defined) an executed
walver of subtngation from any Insurance carrier who claims that no
liability exists t-2 the insured under {ts policy, and (vi) the fire or
other casualty results in damage to less than 50% of the building on the
Premises as determined in the reasonable opinion of the Mortgagee, then,
and 1Iin such event, nothwichstanding the provisions of clause (d) of
Article 2 hereof, all insurance ‘proceeds received by the Mortgagee on
account of such damage or destructiun, less the actual cost, fees and
expenses, 1if any, incurred by the Mirtgsmsee i{n connection with the
adjustment of the loss (the "net proceeds") shall be paid by the Mortgagee
to the Mortgagor for the purpose of repalring and reatoring the Premises,
The net proceeds shall be paid from time to time during the course of
repalr and rvestoration, such payments to be made against properly
certified vouchers of a competent architect in charge of th¢ repalr and
restoration and approved by the Mortgagee., The Mortgagee shall advance
out of the net proceeds toward each payment to be made by or on behalf of
the Mortgagor, a percentage of such payment which shall not be more than
the percentage determined by dividing the net proceeds held by the

Mortgagee by the total estimated cost of repairing and restoring the
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}rcmises. provided however, the Mortgagee many, at its option, withhold
from each amount to be so advanced by it an amount equal to ten (108)
percent of such advance until all repairs and restoration shall have been
fully completed and proof furnished to the Mortgagee that no lien or
liability has attached or will attach to the Premises in connection with
such repalr and restoration. If the total estimated cost of repair and
restoration as determined by the Mortgagee shall exceed the amount of the
net proceeds, the Mortgagee may, at its option, require the Mortgagor,
prior to. tha commencement of auch repair and restoration, to deposit with
the Mortgagee ~wrsh, surety bond, or other collateral reasonably satisfac-
tory to the Mortgagze having a value in an amount equal to such excess
costs.

(1) Notwitrstanding anything to the contrary herein
contained, in the event of a fiie or other casualty to 50% or more of the
bullding on the Premises and an elzrtion by the Mortgagee not to make the
net proceeds available to the Mortgager to pay the cost of repairing and
restoring the building on the Premisos, the Martgagor shall have the right
to prepay the Indebtedness Hereby Secured, in (whole only, without penalty
or premium provided the Mortgagea shall receive nctize of the Mortgagor's
election to prepay the Indebtedness Horeby Secured ithin ten (10)
business days after the Mortgagee shall have elected not’ to make such
procesds avallable and further provided that upon such prepayment, the
Mortgagor pays to the Mortgagee all other sums otherwise due on the
Maturity Date (as defined in tha Note),

{(3) The Mortgagee is hereby Iirrevocably appointed by the

Mortgagor as attorney-in-fact of the Mortgagor to assign any pelicy in the

11
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event of foreclosure of this instrument or other similar extinguishment of
the Indebtedness Hereby Secured.

3, That no building or other property now or heresfter covered
by the lien of this Mortgage shall be removed, demolished or wmaterially
altered without the prior written consent of the Mortgagee, except that
the Mortgagor shall have the right, without such consent, to remove and
dispose of, free from the lien of this Mortgage, such Building Equipment
as from time to time may become worn out or obsolete, provided that either
(a) simulrarezously with or prior to such removal, any such equipment shall
be replaced with other equipment of a value at least equal to that of the
replaced equipment end free from any Security Agreement, and by such
removal and replacemen. the Mortgagor shal) be deemed to have subjected
such Building Equipment to tie lien of this Mortgage, or (b) any net cash
proceeds received from such disprs!tion shall be paid over promptly to the
Mortgagee to be applied to the last installments due on the Indebtedness

Hereby Secured, without any charge for presayment.

4. That in the event of any aefanl*t In the performance of any
of the Mortgagor'’s covenants or agreements hecsin, the Mortgagee may, at
the option of the Mortgagee, after ten (10) days jrior written notice to
the Mortgagor (except in the case of an emergency in the reascnable
opinion of the Mortgagee, in which event no notice shall o2 required) pay
or perform the same and the amount or cost thereof, with in-telest at a
rate per annum (the "Default Rate") equal to 18% per annum shall
immediately be due from the Mortgagor to ths Mortpgagee and secured by this
Mortgage. If the principal sum of the Note shall not be paid at its
maturity, or on its acceleration pursuant to Article 18 hereof or pursuant

to any other provision hereof, interest thereon and on any other

12
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1Indabtednesl Hereby Secured shall thereaftor be computed and paid at the
Default Rate,

5, (a) That the Mortgagor will pay all taxes, assressments,
water rates, sewer rents and other charges now or hereafter levied against
the Premises or any part thereof, and also any and all license fees or
similar charges which may be imposed by the municipality in which the
Premises are situated for the use of walks, chutes, sreas and other space
beyond <he lot line and on or abutting the public sidewalks and in front
of or adluining the Premises, together with any penalties or {nterest on
any of the foregoing, and in default thereof the Mortgagee after ten (10)
days prior written notice to the Mortgagor (which notice shall be deemed
to have been given upoi the giving of a notice of default under Article 18
hereof) may pay the sama end the Mortgagor will repay the same with
interest thereon at the Default - Rate and the same shall be added to the
Indebtedness Hereby Secured and bhe gecured by thia Mortgage; that upon
request of the Mortgagee, the Mortgago. will exhibit te the Mortgagee
receipts for the payment of all items spec’‘ried in this Article prior to
the date when the same shall become delinquent,

(b) That the Mortgagee may, at its option to be exercised
by twenty (20) days written notice to the Mortgagor  raquire that the
Mortgagor deposit with the Mortgagee, on the first day of zech and every
month, simultaneously with the payment of the monthly instzilments of
principal and/or interest then due under the Note, a sum equal to
one-twelfth (1/12) of the annual real estate taxes, asgessments, water
rates, sewer rents and other charges specified in this Article 5
(collectively, "Taxes") plus one-twelfth (1/12) of the premiums required

to keep in force for one year the insurance specified in Article 2 hereof

13
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‘(Taxes and such premiums hereinafter collectively, "Charges") provided,
howaver, such option shall not be exercised by the Mortgagee with respect
to such Charges as are required to be pald directly by the tenants under
the Leases (as defined in Article 16 hereof) If (i) all Charges are paid
in full on or prior to the due date thereof, (il1) the Mortgagor provides
the Mortgagee with proof of payment of all Charges (and with respect to
insurance premiums certificates evidencing such renewal as provided in
Article 2) within a reasonable time after such payment and ({{i) the
Mortgagui ‘13 not otherwise in default hercunder. The Mortgagor shall also
deposit witiithe Mortgagee, 1f sBuch deposits shall be 8o required, at
least thirty (30) -days prior to the due date of each installment of
Charges, such additiorai, amount as may be determined by the Mortgagee in
order to provide the Mottyngee with funds sufficlent to pay such Charges,
It is the intention of the parties that, {f such deposits shall be so
required, the Mortgagor shall dupusit with the Mortgagee the neceasary
funds so that the Mortgngee, at ali 'times until the full payment and
satisfaction of this Mortgage, shall “liave-on hand sufficient deposits
covering the accrued amounts of Taxea &i7  Insurance premiums, 1f
permitted by law, such funds shall bear no interoit- and may be commingled
with other funds of the Mortgagea. The Mortgapee shal) have no obligation
to use such funds to pay an installment of Taxes prior to. tlie last day on
which payment thereof may be mada without penalty or interest o: to pay an
insurance premium prior to the due date thereof, If the whole of the
Indebtedness Hereby Sacured shall be declared due and payable by the
Mortgagee pursuant to Article 18 hereol or pursuant to any other provision
hereof, all such deposits, at the option of the Mortgagee, may be applied

in reduction of the Indebtedness Hereby Secured, as the Mortgagee shall

14
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elect. If a default exists in the performance of any of Mortgagor's
covenants or agreements under the Note or this Mortgage or under any of
the documents executed in connection with same, all such deposits, at the
option of Mortgagee, may be applied to cure such default, as the Mortguagee
shall elect, Upon an assignment of this Mortgage, the Mortgagee shall
have the right to pay over the balance of such deposits in its possession
to the assignee and the Mortgagee shall thereupon be completely released
from all ‘liability with respect to such deposits and the Mortgagor or
owner of ‘hs Premises shall look solely to the assignee or transferee in
reference theiets. This provision shall apply to every transfer of such
deposits to a new cassignee. Upon full payment and satisfaction of this
Mortgage or at any prior time, at the election of the Mortgagee, the
balance of the deposits In ‘ct3 possession shall be paid over to the record
owner of the Premises and no otlior party shall have any right or claim
thereto in any event, The Mortgago.. agrees, at the Mortgagee's request,
to make the aforesaid deposits with such servicer or financlal institution
as the Mortgagee shall from time to time dosignate, The Mortgagee may
engage a tax searching and reporting servics in connection with the
payment of real estate taxes on the Premises and the obligations of the
parties hereto with respect to such terms and the cost for such service
shall be borne by the Mortgagor.
6. That the holder of this Mortgage, in any action to foreclose
it, shall be entitled to the appointment of a recelver, without bond or

notice to the Mortgagor. The Mortgagor consents and agrees that:

15
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(a) Upon, or at any time after, the filing of a complaint
to foreclose this Mortgage, the court in which such complaint is filed may
appoint a recelver of the Premises;

(b) Such appointment may be made either before or after
sale, without notice, without regard to solvency or insolvency of the
Mortgagor at the time of the application for such receiver, and without
regard to the then value of the Premises or whether the same shall be then

occupiel as a homestead or not; and the Mortgagee hereunder, or any holder

of the No*e may be appointed as such receiver;

(r3 Such recelver shall have the power to collect the
rents, 1ssues and profits of the Premises during the pendency of such
foreclosure suit and, in case of a sale and a deficiency, during the full
statutory period of redemphion, if any, whether there he a redemption or
not, as well as during any f{urther times when the Mortgagor, except for
the intervention of such receiver, vould bae entitled to collection of such
rents, issues and profits, and all otner powers which may be necessary or
are usual in such cases for the protsotion, possession, control,
management and operation of the Premises during the whole of sald period;

(d) The court may, from time t> time, authorize the
receiver to apply the net income from the Premises in his hands in payment

in whole or in part of:

(1) The Indebtedness Hereby Secured or the indebted-
ness secured by any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the lien

hereof or such decree, provided such application is made prior to the

foreclosure sale; or

(ii) The deficiency in case of a sale and deficiency.

16
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7. That the Mortgagor, within five (5) days upon request in
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person or within ten (10) days upon request by mail, will furnish a
written statement duly acknowledged of the amount due on this Mortgage and
whether any offsets or defenses exist against the mortgage debt. The
Mortgagee, within fifteen (15) days after written request therefor shall
furnish to the Mortgagor a statement of the amount due under the Mortgage
and whether to the knowledge of the Mortgagee there exist any defaults
under rthe Mortgage and 1if so, specifying the nature of such default,
provided, hiwever, no such statement shall be required more than once in
any twelve (1I) wonth perlod,

8. That/ »ll notices or other communications required or
permitted to ba given suriuant to the provisions of this Mortgage shall be
in writing and shall be ‘dexmed given only if mailed by United States
registered mall, postage prepald, addressed as follows: (1} to the
Mortgagor, at the address first zec forth above, with a copy to Newman
Tannenbaum Helpern Syracuse & Hirschtrirzt, 900 Third Avenue, New York, Now
York 10017, Attention: Robert E. Helpern, Euq., and (1i) to the Mortgagea,
at c/o Resources Varlable Account Management Coivpn., 666 Third Avenue, New
York, New York 10017, with a copy to Demov, Morria & Hammerling, 40 West
57th Street, New York, New York 10019, Attention: Liwrnnce A. Kestin,
Esq.; or to such other address as each party may hereafte: designate by
notice delivered in accordance herewith. All such notices shail be deemed
given two (2) business days after such notlces or other communications
shall have been deposited with the United States Postal Registry Clerk.

9., That the Mortgagor warrants the title to the Premises,
subject to those llens, encumbhrances and other matters of title set forth

in the title policy 1issued to Mortgagee dated as of the date'hereof.
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10. That in case of a foreclosure sale, or similar extinguish-
ment of the Indebtedness Hereby Secured, the Premises, or so much thereof
as may be affected by this Mortgage, may be sold in one or more parcels,
or in several interests or portions or in any order or manner.

11, That if any action or proceeding be commenced {including an
action to foreclose this Mortgage or to collect the Indebtedness Hereby
Secured), in which the Mortgagee becomes a party or participates, by
reasor of being the holder of this Mortgage or the debt secured hereby,
all sums paid by the Mortgagee for the expense of so becoming a party or
participating {including attorneys’ fees and disbursements) shall on
notice and demand b2 paid by the Mortgagor, together with interest thereon
at the Default Rate, znd shall he a lien on the Premises, prior to any
right or title to, intervei in, or claim upon, the Premises subordinate to
the lien of this Mortgage, and shall be deemed to be secured by thils
Mortgage and evidenced by the Fove, In any actlon or proceeding to
foreclose this Mortgage, or if the Note is not paid in accordance with its
terms and 1s placed in the hands of-"an attorney for collection, the
Mortgagee shall thereupon become entitled reo,-and the Mortgagor or any
subsequent owner of the Premises shall pay, *ie . attorneys' fees and
disbursements of the Mortgagee in connection with such _action, which sums
shall be added to and collected in such action or procerding in addition
to and apart from the usual costs and allowances to which tlie Mortgagee
may be entitled or awarded under any law or statute applicable to such
action or proceeding. The provisions of this Article 11, in addition to
any other rights of the Mortgagee hereunder, include the right of the
Mortgagee to asess, tax and recover all disbursements, allowances and

costs provided by law.
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12, That the Mortgagor wil& ﬁniggai: th; flaJilas and Building

Equipment in good condition and repair, will not commit or suffer any
waste thereof or the conduct of any nuisance or unlawful occupation or
business on, or use of, the Premises, and will not permit or suffer the
removal, demolition or materisl alteration of any building on the Premises
or other properties now or hereafter covered by this Mortgage, and will
comply with, or cause to be complied with, all statutes, ordinances and
requireiants of any governmental authority relating to the Premises; that
tha Mortgagor will promptly repalr, restorce, replace or rebuild any part
of the Premises or Building Equipment now or hereafter subject to the lien
of this Mortgage ~which may be damaged or destroyed by any casualty
whatsoever or which may be affected by any praceeding of the character
referred to in Article 12 -aond that the Mortgagor will not initiate, join
in, or consent to any change ir-any private restrictive covenant, zoning
ordinance, or other public or privite restrictions, limiting or defining
the uses which may be made of the Premisae or any part thereof.

13. That notwithstanding any ‘takirz by eminent domain or other
governmental action causing injury to, or ‘davrease in value of, the
Premises and creating a right to compensation thérefor including, without
limitation, the change of the grade of any street, tihe Mortgagor shall
continue to pay interest, computed at the rate reserved In the Note, on
the entire unpaid princlipal amount thereof, until the awarc or compen-
sation for such taking or other action shall have been actually received
by the Mortgagee and such award or compensation need not be applied by the
Mortgagee in reduction of principal but may be applied in such proportions
and priority as the Mortgagee, in the Mortgagee‘'s sole discretion, may
elect, to the payment of principal, interest or other sums secured by this

Mortgage and/or to payment to the Mortgagor, on such terms as the
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Mortgagee may specify in its discretion; fog the ngle.burLos: of altering,
restoring or rebuilding any part of the Premises which may have been
altered, damaged or destroyed as a result of any such taking or other
action; and that 1f, prior to the receipt by the Mortgagee of such award
or compensation, the Premises shall have been sold on foreclosure of this
Mortgage, the Mortgagee shall have the right to receive such award or com-
pensation to the extent of any deficiency found to be dus upon such sale,
with legal interest thereon, whether or not a deficiency judgment on this
Mortgage <shall or may have been sought or recovered or denled, together
with attorneys'' fees and the costs and disbursements incurred by the
Mortgagee in connerifon with the collection of such award or compensation.

14, That tha Mortgagee and any persons authorized by the
Mortgagee shall have the.iipht to enter and Inspect the Premises and the
Mortgagor’'s financlal books and records at all reasonable times; and that
1f, at any time after default by the Mortgagor in the performance of any
of the terms, covenants or provisions o’ thls Mortgage or of the Note, the
management or malntenance of the Preuwises -shall be determined by the
Mortgagee to be unsatisfactory, the Mortgugor shall employ, for the
duration of such default, as managing agent of tre Premises, such person
or firm as from time to time shall be approved by the rortgagee and all
costs and expenses incurred by the Mortgagee Iin connection cherewith shall
be reimbursed by the Mortgagor promptly upon demand therefor,

15. That the Mortgagor shall furnish to the Mortgagee: (1)
annual financial statements of the Mortgagor certified as true and com-
plete by a general partner of the Mortgagor and reviewed by a certified
public accountant and; (ii) such other information as the Mortgagee deems

necessary or appropriate in determining Contingent Interest (as defined in
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the Note), Additional Contingent Interest (as defined in the Note) or as
otherwise reasonably required by the Mortgagee including without limita.
tion, the following statements, certified by a general partner of the
Mortgagor, to be delivered on or prior to March 1, 1987 and on each
March 1 thereafter until the Maturity Date (as defined in the Note): (i) a
current rent roll showing the names of all tenants occupying portions of
the Premises, the fixed minimum annual rental and all additional rent, if
any, czlculated on the basis of the volume of the tenant’s business
activity a4t the Premises payable by each of such tenants for the prior
lease year, tie commencement and expiration dates of each of such Leases,
subleases, or other-agreements of vccupancy pursuant to which such tenants
occupy portions of the Premises, including any renewal options therein
contained, and a descriptfsn of all provisions in each of such Leases
requiring the payment to Mortgsgor of additional rent or other sums in
relation to the premises occupled by such tenant; (iii) a list of each of
the tenants occupying portions of the Premises who are delinquent in the
payment of any rent or additional rewic urder such tenants respective
Lease, including the due date of such delinquriit payment and the amount
thereof; (iv) a list of all operating expenses, real estate taxes and
insurance costs relating to the Premises for the immraiately preceding
lease year, Such statements shall be prepared and reviewed a% the expense
of the Mortgagor in such manner as may be acceptable to the Mortpagee. If
the statements furnished shall not be reasonably satisfactory to the
Mortgagee or 1if the Mortgagor fails to furnish the same when due, the
Mortgagee may audit or cause to be audited the books of the Premises
and/or the Mortgagor and each such lessee (to the exteant the Mortgagor

shall have the right to do so), at the Mortgapor's expense, and the costs
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‘of such audit shall be so much additional Indebtedness Hereby Secured
bearing interest at the Default Rate until paid, and payable upon demand.
16, That the Mortgagor hereby assigns to the Mortgages, as
further security for the payment of the Indebtedness Hereby Secured, the
rents, issues and profits of the Premises, together with all leases and
other documants evidencing such rents issues and profits now or hereafter
in effect and any and all deposits held as security under such Leases, and
shall, upon demand, deliver to the Mortgagee an executed counterpart of
each such .Lease or other document. Nothing contained in the foregoing
sentence shali-be construed to bind the Mortgagee to consent to any Lesase
or sublease or ' co bind the Mortgagee to the performance of any of the
covenants, conditions or provisions contained in any such Lease or other
document or otherwise  to impose any obligation on the Mortgagee
(including, without limitation, any liability under the covenant of quiet
enjoyment contained in any Leasc- i{n the event that any tenant shall have
been joined as a party defendant in-ary action to foreclose this Mortgage
and shall have been barred and foreclose/ thereby of all right, title and
interest and equity of redemption in the Prewls=s). The Mortgagor hereby
further grants to the Mortgagee the right (1) <{c .enter upon and take
possession of the Premises for the purpose of coilezting such rents,
issues and profits, (i1i) to dispossess by the usual sumnsry proceedings
any tenant defaulling in the payment thercof to the Mortgagee. (i11) to
let the Premises, or any part thereof, and (iv) to apply such rents,
issues and profits, after payment of all necessary charges and expenses,
on account of said Indebtedness Hereby Secured., Such assignment and grant
shall continue in effect until the Indebtedness Hereby Secured is paid,
the execution of this Mortgage constituting and evidencing the irrevocable

consent of the Mortgagor to the entry upon and taking possession of the
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'Premises by the Mortgagee pursuant to such grant, whether foreclosure has
been instituted or not and without applying for a receiver, The
Mortgagee, however, hereby walves the right to enter upon and take posses-
slon of the Premises for the purpose of collecting such rents, issues and
profits, and the Mortgagor 1is hereby granted a license to collect and
recaive the same until the occurrence of a default by the Mortgagor which
remains uncured beyond any applicable grace or cure period (except with
respact to a default of the nature described in Article 18(l) or (m), in
which eveo= no such grace or cure period shall apply) under any of the
covenants, ‘curditions or agreements contained in this Mortgage, The
Mortgagor agrees to use such rents, Issues and profits in payment of
principal and interast hecoming due on this Mortgage and in payment of
taxes, assessments, watel rates, sewer rents and carrying Charges becoming
due against the Premises. <such license of the Mortgagor to collect and
receive such rents, issues and -profits may be revoked by the Mortgagee
upon any such default which remains wncured beyend any applicable grace or
cure period (except with respect to a drfault of the nature described in
Article 18(l) or (m), in which event no sucii srace or cure period shall
apply) by the Mortgagor by giving not less thar -five (5) days written
notice of such revocation, In the event of any dafault under this
Mortgage which remains uncured beyond any applicable giace period, the
Mortgagor will pay monthly in advance to the Mortgagee, on its intry into
possession pursuant to the foregoing grant, or to any receiver appointed
to collect such rents, issues and prefits, the fair and reasonable rental
value for the us2 and occupation of the Premises or of such part thereof
as may be in the possession of the Mortgagor, and upen default in any such
payment will vacate and surrender the posscssion of the Premises or such

part thereof, as the case may be, to the Mortgagee¢ or to such receiver,
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and, in default thereof, may be evicted by summary proceedings. Nothing
herein contained shall be construed as constituting the Mortgagee a
mortgagee in possession in the absence of the actual taking of possession
of the Premises by the Mortgagee.

17. (a) That the Mortgagor has no right or power, as against
the Mortgagee without its consent, to cancel, abridge or otherwise modify
the Laases or subleases of the Premises or any of the terms, provisions or
covenants thereof or to accept prepayments of installments of rent to
become Juz- thereunder more than one (1) month in advance thereof and the
Mortgagor suslli not do so without such consent. Upon notice and demand,
the Mortgagor will,  from time to time, execute, acknowledge and deliver or
cause to be executed, acinowledged and delivered to the Mortgagee, in form
satisfactory to the ilcrtigagee, one or more separate assignments
(confirmatory of the general agsfgnment provided {n Article 16 hereof) of
the lessor’'s interest in any Lease or sublease now or hereafter affecting
the whole or any part of the Premisss. restricting the Mortgagor's right
or power, as against the Mortgagee, ~without 1its consent, to cancel,
abridge or otherwise modify, or accept prepayurats of installments of rent
to become due under, any lease or sublease herealcter in existence, which
is of the character described in the second sentence 5f this Article 17.
The Mortgagor shall pay to the Mortgagee on demand any enpanses incurred
by the Mortgages in connection with the preparation and reccriing of any
such assignment or agreement. With respect to any lease referred to in
this Article 17 or which at any time {s covered by any such agreement or
any such assignment of lessor’s interest In such Lease, the Mortgagor will
(1) fulfill or perform each and every condition and covenant of the same
to be fulfilled or performed by the lessor thereundar, (ii) give prompt

notice to the Mortgagee of any notice of default by the lessor thersunder
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;receiQQd by the Mortgagor together with a complete copy of any such
notice, and ({i1) enforce, short of termination therecf, the performance
or observance of each and every covenant and condition thereof by the
lessee thersunder to be performed or observed.

(b) All new Leases shall require the approval of the

Mortgagee. The Mortgagor shall submit to the Mortgagee for its approval
(3) the actual proposed Lease, (i1) a summary of the proposed financial
terms of such lease, and (1il) a description and identification of the
proposed <ienant, If Mortgagee does not give notice to Mortgagor of the
disapproval 0o¢ a proposed Lease within fifteen (15) business days
following receipt Uy Mortgagee with the material required to be sent to
it, such Lease shall by deemed approved by Mortgagee. In the event
Mortgagee shall have expreasly approved a proposed Lease or shall have
falled to timely disapprove a prehosed Lease, Mortgagee shall be deesmed to
have waived 1its right to contest/ that the fixed rentals under such Lease
are less than the Falr Market Rental. ~ 211 Leases must provide for fixed
rentals not less than the Fair Market Rentals for the proposed tenant,
For purposes of this Mortgage the term "Fair linricet Rental" shall mean the
falr market fixed minimum rent as of the dute of letting, plus such

escalations and other terms and conditions as 1is then customary with
respect to comparable spaces to comparable tenants {in.the geographlc

vicinity of the Premises,

18. That all sums otherwise payable on the Maturlty Date in
accordance with the terms of the Note shall become due at the optioh of
the Mortgagee: (a) after default in the payment of any installment of
principal or interest or other sum due under the Note for ten (10) days;

or (b) after default in the payment of any tax, water rate, sewer rent,
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assessment or vault license fee for ten (10) days after the last date upon
which such tax, water rate, sewer rent, assessment or valut license fee
may be pald without interest and/or penalty; or {f the Mortgagor fails to
furnish the Mortgagee promptly upon demand with receipted tax bills or
other proof of payment of the aforesald {tems by no later than the dates
on which such items must be pafid so as not to constitute a default
hereunder; or (c¢) after default after twenty (20) days notice, either in
assignirz and delivering the policies of insurance herein described or
referred ‘o or in reimbursing the Mortgagee for premiums pald on such
insurance, as hrceinbefore provided; or (d) upon the actual or threatened
waste, removal or -davmolition of any buillding or other property on the
Premises, except as permivted by Article 3; or (e) upon assignment by the
Mortgagor of the whole or uny part of the rents, issues or profits arising
from the Premises to any parssn without the written consent of the
Mortgagee or 1if, without such(consent, the Mortgagor shall further
encumber the Premises or any portion Chrrzof for debt (including, without
limitation, secured transactions under tne Uniform Commercial Code of the
State of Illinols) except that notwithstanding <re foregoing, the limited
partners of Mortgagor may pledge their respective limited partnership
interesta, provided such pledge is being granted as’ sacurity for an
indebtedness not to exceed $500,000 incurred by Mortgagor with 1its
acquigition of the Premises (or any interest tharein) and further provided
that Mortgagee shall receive notice of such pledge, together with such
documentation as Murtgagee shall reasonably require relating thereta; or
(£) if the building on the Premises is not maintained in reasonably good

repair; or (g) after fallure to comply with any requirement, order or

notice of violation of law or ordinance issued by any governmental
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department claiming jurisdiction over the Plemises’withiJ three (3) months

from the issuance thereof; or (h) if, on application of the Mortgagee, two
(2) or more fire insurance companies lawfully doing business in the State
of Illinois refuse to issue policles insuring the building on the
Premises; or (i) after thirty (30) days notice to the Mortgagor in the
event of the passage of any law deducting from the value of land for the
purposes of taxation any lien thereon, or changing in any way the taxation
of mortgages or debts secured thereby for state or local purposes, or the
manner of collecting such texes and imposing a tax, either directly or
indirectly, cn_ chis Mortgage or the Note; or (j) 1if the Mortgagor shall
fail to make payrent of any other sums required to be paid hereunder
within the pariod required by specific provision of this Mortgage, or, if
no such period 1is so provided, by not later than ten (10) days after
written notice; or (k) if the Mortgagor shall fail to comply with any
other covenants or conditions contained in this Mortgage and, except with
respect to fallure to pay money, such. failure shall continue unremedied
for the period within which performance is rayuired to be made by specific
provision of this Mortgage, or, if no such pecjod 1s so provided, for a
period of thirty (30) days after notice thercof shall have been given by
the Mortgagee or, with respect to any such default which, in the gcle and
exclusive judgment of the Mortgagee, shall be of such a/rature that {t
cannot reasonably be cured or remedled within thirty (30) cays, if the
Mortgagor shall not promptly commence and exercise due diligence and
continuous effort to remedy the same; or (1) if the Mortgagor shall: (1)
admit in writing its inability to pay its debts generally as they become
due: (L11) file a petition in bankruptey or a petition to take advantage of

any lnsolvency act; (iii) make an assignment for the benefit of creditors;
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:(1v) consent to, or acquiesce in, the appointment of & receiver,
liquidator or trustee of itself or of the whole or any substantial part of
its properties or assets; (v) file a petition or answer seeking
reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under the federal bankruptcy laws or any
other applicable law; or (m) (i) 1f, without the Mortgagor’'s consent or
acquiescence, a court of competent jurisdiction shall enter an order,
Judgmentr or decree appointing a receiver, liquidator, or trustee of the
Mortgagor ~ »r of the whole or any substantial part of the property or
assets of tne rortgagor and such order, judgment or decree shall remain
unvacated, or not rot aside, or unstayed for sixty (60) days, or (ii) if a
petition shall be filua against it seeking reorganization, arrangement,
composition, readjustmert . liquidation, dissolution or similar relief
under the federal bankruptcy 1lews or any other applicable law and such
petition shall remain undismissed fur sixty (60) days, or (1{i) 1f, under
the provisions of any other law for the relief or aid of debtors, any
court of competent jurisdiction shall assume, custody or control of the
Mortgagor or of the whole or any substantial part of 1its property or
assets, and such custody or control shall remain ‘unterminated or unstayed
for sixty (60} days; or (n) Iif judgment for Fifty Thuusand ($50,000.00)
Dollars or more shall be rendered against the Mortgagor whfch shall not be
discharged or bonded pending appeal within thirty (30) days from the entry
thereof; or (o) If any representation, warranty or statement contained in
any writing delivered to the Martgagee simultanecously with the execution
and delivery hereof, shall prove to be incerrect In any material respecnt;
or (p) 1f, without the prior consent of the Mortgagee (1) the Premises, or

any part thereof, shall be sold or otherwise transferred by the Mortgagor,
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or (11) if the Mortgagor shall be a corporntion. a controlling amount of

ita voting stock shall be sold or otherwise transferred or pladged,
hypothecated or otherwise transferred as socurity for debt, or ({ii) if
the Mortgagor shall be a partnarship, joint venture, syndicate or other
group, all or any portion of the interest of any general partner or member
thereof shall be sold or otherwise transferred or pledged, hypothecated or
otherwise transferred as security for debt except that the limited
partnecs of the Mortgagor may transfer thelr interests and may pledge
thelr uvespective partnership interosts provided such pledge 18 being
granted as secuvity for an indebtedness not to exceed $500,000 incurred by
the Mortgagor 1n ccnnection with its acquisition of the Premises (or any
interest therein), and rTurther provided the Mortgagee shall receive notice
of such pledge, togethar with such documents as the Mortgagee shall
reasonably require; or (q) st the option of the Mortgagee, if the
Mortgagor shall fall to comply with any term or provision of any agreement
executed by the Mortgagor with or in frvor of the Mortgugee and delivered
to the Mortgagee in connection with the exscution hereof; or (r) if the
Mortgagor shall fall to maintain in full forcs and effect, the policies of
insurance required pursuant to the provisions of ‘#rricle 2 herecf; or (s)
if there is a cancellation or modification of or an ameadient to or change
in any Lease,

19. That any failure by the Mortgagee to insist upon the strict
performance by the Mortgagor of any of the terms and provisions hereof
shall not be deemed to be & walver of any of the terms and provisions
hereof, and the Mortgagee, notwithstanding any such failure, shall have
the right thereafter to insist upon the strict performance by the

Mortgagor of any and all of the terms and provisions of this Mortgage to
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'be performed by the Mortgagor; that neither the Mortgagor nor any other
person now or hereafter obligated for the payment of the whole or any part
of the sums now or hereafter mecured by this Mortgage shall be relieved of
such obligation by reason of the fallure of the Mortgagee to comply with
any request of the Mortgagor, or any other person so obligated, to take
action to foreclose this Mortgage or otherwise enforce any of the
provisiona of this Mortgage or any obligations secured by this Mortgage,
or by reason of the release, regardless of consideration, of the whole or
any part ol the security held for the Indebtedness Hereby Secured, or by
reason of any ajreement or stipulation between any subsequent owner or
owners of the Fremisas and the Mortgagee extending the time of payment or
modifying the terms of the Note or this Mortgage without first having
obtained the consent of the Mortgagor such other person, and in the latter
svent, the Mortgagor and all guch other persons shall continue liable to
make sguch payments according to/ the terms of any such agreement of
extension or modification unless expreasly released and discharged in
wricing by the Mortgagere; that, vegardizss of conslderation and without
the necessity for any notice to or conszpt by the holder of any
subordinate lien on the Premises, the Mortgagee may ielease the obligation
of anyone at any time liable for any of the Indebtedness hiareby Secured or
any part of the security held for the indebtedness without, as to the
security or the remainder thereof, in anywise impalring or afto:ting the
lien hereof or the priority thereof over any subordinate encumbrance: and
that the Mortgages may resort for the payment of the Indebtedness Hercby
Secured to any other security therefor held by the Mortgagee {n such order

and manner as the Mortgagee may elect,
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20. That i{f at any time the United States of America, any state
thereof or any governmental subdivision of such state, having
jurisdiction, shall require internal revenue stamps to be affixed to the
Note, or other tax pald on or in connectlion therewith (excluding income
tax or the like payable by the Mortgagee), the Mortgagor will pay the same
with any interest or penalties imposed in connection therewith,

21. That when and if the Mortgagoer and the Mortgagee shall
respectively become the Debtor and Secured Party in any Uniform Commercial
Code Fineacing Statement affecting Bullding Equipment or other property
referred to cr Jdescribed herein, this Mortgage shall be deemed a Security
Agreement as defjued in the Uniform Commercial Code of the State of
Ill1inois and the remenles for any viclation of the covenants, terms and
conditions of the agreemcii’s herein contained shall be (i) as prescribed
herein, (ii) by general law, ﬁt (i1i) as to such part of the security
which 1s also reflected in sucl Financing Statement, by the specific
statutory consequences now or herescrtsr enacted and specified in such
Uniform Commercial Code, all at the Mortgage:'s sole election. The filing
of such a Financing Statement in the records ormally having to do with
personal property shall never be construed as In any way derogating from
or impairing this declaration and hereby stated intention of the parties
hereto, that all items of Building Equipment and other piecperty used in
connaction with the production of income from the Premises (furiiture only
excepted) or adapted for use therein and/or which is described or
reflected in this Mortgage are, and at all times and for all purposes and
in all proceedings, both legal and equitable, shall be, regarded as part
of the real estate irrespective of whether or not (i) any such item is

physically attached to the improvements, (ii) serial numbers are used for
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the better identification of certain squipment items capable of being thus

fidentified in a recital containoed herein or in any list f{led with the
Mortgagee, or (iii) any such item is referred to or reflected i{n any such
Financing Statement so filed at any time. Similarly, the mention in any
such Financing Statement of (1) the rights {n or the proceeds of any fire
and/or hazard insurance policy, (2) any award in eminent domain
proceedings for a taking or for loas of wvalue, or (3) the debtor's
interest as lessor In any present or future Lease or rights to {income
growing ouc) of the use or occupancy of the Premises, whether pursuant to a
Lease or otheiw!se, shall never be construed as in any way altering any of
the rights of the !ortgagee as determined by this instrument or impugning
the priority of the dlwctgagee’'s lien granted hereby or by any other
recorded document, but suc!i.mention Iin the Filnancing Statement is declared
to be for the protection of the Mortgagee in the event any court or judge
shall at any time hold with regpect) to (1), (2) or (3) that notice of the
Mortgagee's priority of interest, (o he effective against a particular
class of persons, incuding but not limited to the Federal Government and
any subdivisions or entity of the Federal Govirpment must be filed in the
Uniform Commerciasl Code records. Pursuant to the Uniform Commercial Code
of the State of Illinois, the Mortgagor hereby authoriies the Mortgagee,
without the signature of the Mortgegnr, to execute and «fle Financing
Statements if the Mortgngee shall determine that such are recessary or
advisable In order to perfect 1{ts security interest in any {fixtures,
chattels or articles of personal property covered by this Mortgage, and
shall pay to the Mortgagee on demand any expenses incurred by the
Mortgagee in connection with the preparation, execution and filing of such

statements and any continuation statements that may be filed by the

Mortgagee.
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22, That the Mortgagor will 'not{]at any timal insist upon or

plead, or in any manner whatever claim or take any advantage of, any stay,
exemption or extension law or any so-.called "Moratorium Law" now or at any
time hereafter in force, nor claim, take or insist upon the benefit or
advantage of or from any law now or hereafter in force providing for the
valuation or appraisement of the Premises, or any part thereof, prior to
any sale or sales thersof to be made pursuant to any provisions herein
contained, or tec decree, judgment or order of any court of competent
jurisdiction; or, after such sale or sales, claim or exercise any rights
under any stecvie now or hereafter in force to redeem the property so
sold, or any part thereof, or relating to the marshalling thereof, upon
foreclosure sale or ocher enforcement hereof; and without limiting the
foregoing:

(a) The Mortgigor hereby expressly walves any and all
rights of redsmption from sale under any order or
decree of foreclosura. of this Mortgage, on its own
behalf and on behalt of each and every person,
excepting only decree or . ‘udgment creditors of the
Mortgagor acquiring any interest or title to the
Premises or beneficial Interest Iin Mrrigager subsequent
to the date hereof, it being the intent hMereof that any
and all such rights of redemption of the Mostgagor and
of all other persons are and shall be dnemed to be
hereby waived to the full extent permitted by the
provisions of Chapter 110, Para. 12-124 and Para.
12-125 of the Iliinois Statutes or other applicable law

or replacement statutes,
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(b) The Mortgagor will not lnvoke or utilize any such law
or laws or otherwise hinder, delay or impede the
execution of any right, power or remedy herein or
otherwise granted or delegated to the Mortgagee but
will suffer and permit the execution of every such
right, power and remedy as though no such law or laws
had been made or enacted; and

(¢) 1If the Mortgagor is a trustee, the Mortgagor represents
that the provisions of this Article (including the
waiver of redemption rights) were made at the express
dlrection of the Mortgagor's beneficiaries and the
persons having the power of direction over the
Mortgagszr, and are made on behalf of the Trust Estate
of the Mortragor and all beneficiaries of the
Mortgagor, as/ well as all other persons mentioned
above,

23, That the clauses and covenants_contained herein shall afford
rights supplemental to and not exclusive of tiis rights and remedies of
Mortgagee conferred by the laws of the State of 1liinois and shall not
lmpalr, modify, alter or defeat such rights notwithrcanding that such
clauses and covenants may relate to the same subject matter or provide for
different or additional rights in the same or similar contingeiv'.es as the
clauses and covenants of the laws of the State of Illinois; that the
rights of the Mortgagee arising under the clauses and covenants contained
in this Mortgage shall be separate, distinct and cumulative and none of
them shall be in exclusion of the others; and that no act of the Mortgagee

shall be construed as an election to proceed under any one provisien
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hereiﬁ to the exclusion of any other provislon, anything harein or other-
wise to the contrary notwithstanding. No delay in the exercise or omission
to exercise any remedy or right by the Mortgagee, shall be conatrued to be
a walver of any such default or acquiesence therein, nor shall it affect
any subsequent default, of the same or a different nature., Any such
remedy or right may be exercised concurrently or independently, and when
and as often as may be deemed expedient by the Mortgagee.

24, That the Mortgagor: (i) shall keep this Mortgage a valid
mortgage ii:n upon the Premises; (ii) shall not at any time create or
allow to accrue or exlst any debt, lien or charge which would be prior to
or on a parity with the lien of this Mortgage upon any part of the
Premises; and (ii{i) shril not cause or permit the lien of this Mortgage to
be diminished or impaired fr-any way.

25. That the Mortgegee shall have the right to appear in and
defend any action or proceeding ocought with respect the Premises and to
bring any action or proceeding, 1i the name and on behalf of the
Mortgagor, which Mortgagee, in its discricion, feels should be brought to
protect its interest in the Premises.

26. That thig Mortgage and the Note eis .to be construed and
enforced in iccordance with the laws of the State of 1iliucis.

27. That wherever used 1in this Mortgage, unlaso ‘the context
clearly indicates a contrary intent or unless otherwise spocifically
provided herein, the word "Lease" shall mean "tenancy, subtenancy, Lease,
sublLease or license", the word "Mortgagor" shall mean "Mortgagor and any
subsequent owner or owners of the Premises", the word "Mortgagee" shall
mean "Mortgagee or any subsequent holder or holders of this Mortgage”, the

word "person" shall mean "an {individual, corporation, partnership or
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:unincorporated assoclation” and the word "Premises" shall include the real
estate hereinbefore described, together with all Building Equipment,
condennation awards and any other rights or property interests at any time
made subject to the lien of this Mortgage by the terms hereof.

28, That the Mortgagor shall pay all fees and charges incurred
in the enforcement of the loan evidenced by the Note and secured by this
Mortgage, including, without limitation, the fees and disbursemente of the
Morcgagee's attorneys, charges for appraisals, fees and expenses relating
to examication of title, title insurance premiums, surveys and mortgage
recording, - Zosumentary, transfer or other similar taxes and revenue
stamps.

29, If the mortgagee purchases the Premises pursuant to a
foreclosure under this Mo:toage, or accepts an assignment of the Premises
in lieu of a foraclosura, the Mortgagor hereby authorizes the Mortgages to
withhold the amount of tax, If any required to be withheld under Section
1445 of the Internal Revenue Code oi i%34, as amended (or any successor
provislon thereto), out of any sums payablv to the Mortgagor from such
foreclosure sale or assignment in lieu thereof | as the case may be, after
payment of all parties other than the Mortgagor who are entitled to be
pald out of any foreclosure or assignment proceeds, as if the Mortgagor
wers a foreign person, unless the Mortgagor certifies” ‘ts nonforeign
status at the time of such foreclosure sale or assignment, as'tlie case may
be, by exacuting and delivering to the Mortgagee a certificate
satisfactory to the Mortgagee.

30. That In the event for any reason whatsoever, any payment by
or act of the Mortgagor pursuant to the terms hereof or pursuant to the

Note shall result in payment of {interest which would exceed the limit

36

C1296048




UNOFFICIAL COPY

;uthorized by, or be in violation of the law of, the State of Illinois,
then the excess amount shall be, at the Mortgagee's option, either (1)
waived, (1i) upon notice to the Mortgagor, applied in reduction of the
outstanding principal balance of the Indebtedness Hereby Secured or (iii)
retained by the Mortgagee as additional cash collateral for the
Indebtedness Hereby Secured,

31. That this Mortgage may not be changed or terminated orally;
and the. covenants contained i{n this Mortgage shall run with the land and
bind the ‘licrtgagor, the heirs, personal representatives, successors and
assigns of (he Mortgagor and all subsequent encumbrancers, tenants and
subtenants of  the Premises, and shall inure to the benefit of the
Mortgagee, the successors and assigns of the Mortgagee, The word
"Mortgagor" shall be corstrued as if it read "Mortgagors" whenever the
sense of this Mortgage so requires.

32, Except as may be expressly set forth to the contrary in the
Note, by acceptance of this Mortgags, Mortgagee agrees that Mortgagor
shall have no personal obli{gation for thce pavment of all or any portion of
the Indebtedness Hereby Secured, or interest (herein, or for the payment
of any obligation of Mortgagor under this Mortgags or the Note or for any
other default hereunder, it being agreed that ths payment of the
indebtedness and the payment of any obligation of the Mortgrpor under this
Mortgage and the Note muay be enforced only against the inteieat of the
Mortgagor in the Premises and the other property covered by this Mortgage,
and against the rents, issues and profits thereof, and against any other
security given to secure the Note, and the Mortgagee, by its acceptance
hercof, agrees that no judgment shall, in any event, be entersd against

the Mortgagor in any sale or other action under the Mortgage or in any
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:action upon the Note except to the extent the Mortgagor has received
rentals or other revenues or payments Iin respect of the Premises ninety
(90) days prior to any sale or other action under thias Mortgage which are
not applied by the Mortgagor to payments due under the Note or this
Mortgage or for the payment of Charges provided, however, that the
provigions of this Article shall in no way affect the Mortgagee’'s other
remedies or the Mortgagee's rights or liens in and to the Premises, or any
part tiiereof, for the payment of said principal, Indebtedness, interest,
or any oipsy amounts payable under this Mortgage or for the enforcement of
any other coveaanut under this Mortgage.

33. Tnis MMortgage shall secure, in addition to the repayment of
the indebtedness and Interest thereon under the Note, the Accrued
Interest, the Contingent Interest, the Excess Interest and the Additional
Contingent Interest payable by tha Mortgagor to the Mortgagee pursuant to
the terms of the Note. The sum spcured by this Mortgage shall not be
desmed to have been paid in full, and the Mortgagor shall not be required
to execute and deliver a satisfaction-ur s=signment of this Mortgage,
until receipt by the Mortgagor, in immediately rvallable federal funds, of
the indebtedness evidenced by the Note, including &1l Accrued Interest,
the Contingent Interest, the Excess Interest and Add’cional Contingent
Interest in accordance with the terms of the Note.

34, 1t 1s expressly understood and agreed, anythiny to the
contrary notwithstanding, that although this Mortgage and the Note impose
no obligation on the Mortgagee (other than as expressly provided herein),
the liability of the Mortgagee for its obligations under or with respect
to this Mortgage and the Note, if any, 1s limited to the assets of Harvest

Real Estate Variable Annuity Account {(P) ("Harvest"). 1In no event shall

38

6YIZ96028




[}

UNOFFICIAL COPY | |

the Mortgagor look to, make any claim against commence any action against
Providence Life Insurance Conmpany, Resources Variable Account Management
Corp. or any person or entity having any interest in Harvest or {its
assets, or any officer, director, shareholder, employee, agent or
representative of any of such corporations, persons or entities, on
account of the obligations of Mortgagee hereunder.

35, If any term, covenant or condition of the Mortgage shall be
held ¢«r be invalid, illegal or unenforceable in any respect, the Mortgage
shall b censtrued without such provision.

36.. 'Yherever pursuant to this Mortguge, the Mortgagee exercises
any right given'{o it to approve or disapprove, or any arrangement or term
is to be satisfactory to the Mortgagee, the decision of Mortgagee to
approve ot disapprove or/ t> decide that the arrangements are satisfactory
or not matisfactory shall be in the sole discretion of Mortgagee and ghall
be final and conclusive,

37. The Mortgagor will, at rhe sole cost of the Mortgagor, and
without expense to the Mortgagee, do, exacute acknowledge and deliver all
and every such further acts, deeds, conveysnces, mortgages, deeds of
trust, assignments, notices of assignm»nts, transfers and assurances as
the Mortgagee shall, from time to time, require for the better assuring,
conveying, assigning, transferring and conflrming unto the Mortgagee the
property and rights hereby conveyed or assigned or intendea-ruy or here-
after so to be, or which the Mortgagor may be or may hereafter become
bound to convey or assign to the Mortgagee, or for carrying out the inten-
tion of facilitating the performance of the terms of the Mortgagee and, on
demand, will execute and deliver and hereby authorize the Mortgagee to

execute in the name of the Mortgagor to the extent they may lawfully do
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so, one or more financing statements, chattel mortgages or comparable

security instruments, to evidence more effectively the lien hereof upon
the Premises.

38, When the Indebtedness Hereby Secured, or any part thereof,
shall become due, whether by acceleration or otherwise, the Mortgagee
shall have the right to foreclose the lien hereof for such indebtedness or
part thereof and in connectlion therewith:

(a) In any sult or proceeding to foreclose the lien hereof,
there shzii be allowed and included as additional indebtedness in the
decree for arie, all expenditures and expenses which may be paid or
incurred by or on behalf of the Mortgagee for attorneys's fees,
appraisers' fees, outleys for documentary and expert evidence, stenogra-
phers' charges, publicatinhp costs, and costs (which may be estimated as to
items to be expended after ‘entry of the decree) of procuring all such
abstracts of title, title searciies and examinations, title Iinsurance
policies, and similar data and assuiroces with respect to title, as the
Mortgagee may deem reasonably necessary.sither to prosacute such suit or
to svidence to bidders at sales which may be . Dhzd pursuant to such decree
the true conditions of the title to or the value of tha Premises; and

(b) All expenditures and expenses of the nature in this
Article mentioned and such expenses and fees as may be “jicurred In the
protection of the Premises and the maintenance of the Ifen of this
Mortgage including the fees of any attorney employed by the Mortgagee in
any litigation or proceedings affecting this Mortgage, the Note or the
Premises, including probate and bankruptcy proceedings, or in preparation
for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by the Mortgager, with

interest thereon at the Default Rate,
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39. The proceeds of any foreclosure sale of the Premises shall
be distributed and applied in the following order of prlority: f£irst, on
account of all costs and expenses incident to the foreclosure proceedings,
including all such items as are mentfoned in Article 38 hereof; second,
all other {tems which, under the terms hereof, constitute Indebtedness
Hereby Secured additional to that evidenced by the Note, with interest on
such items as herein provided; third, to interest remaining unpaid upon
the Note; fourth, to the principal and all other sums and amounts
remaining urpaid upon the Note; and lastly, any overplus to the Mortgagor,
and its succeusr:cs or assigns as thelr rights may appear.

40. No arcion for the enforcement of the lien or any provision
or provisison hereof snail be subject to any defense which would not be
good and available to the party interposing the same in an action at law
ol upon the Naote.

41, It is understood and sgreed that the loan svidenced by the
Note and secured hereby is a business lcan within the purview of Section
644 of Chapter 17 of Illinois Revised FSiatutes (or any substitute,
amended, or replacement statutes) transacted’ iulely for the purpose of
carrying on or acquiring the business of the Mortgagor or, if the
Mortgagor is a trustee, for the purpose of carrying or or acquiring the
business of the beneficiaries of the Mortgager as contemyliated by sgaid
Section.

42, The Mortgagor and the Mortgagee acknowledge and agree that
in no event shall the Mortgagee be deemed to be a partner or joint
venturer with Mortgagor or any beneficiary of the Mortgagor; and without
limiting the foregoing, the Mortgagee shall not be deemed to be such a

partner or joint venturer on account of 1its becoming a mortgagee in

41

CYI2ZIROLS




UNOFFICIAL cCOPY |




UNOFFICIAL COPY |

possession or exsrcising any rights pursuant to this Mortgage or pursuant
to any other {nstrument or document evidencing or securing any of the
Indebtedness Hareby Secured, or otherwise,

43, In case of an insured loss after foreclosure proceedings
have been instituted, the proceeds of any insurance policy or policies, if
not applied in restoring the building on the Premises, as aforesaid, shall
be used to pay the amount due in uccordance with any decree of foreclosure
that way be entered in any such proceedings and the balance, if any, shall
be paid zs the court may direct; and:

(&) In the case of foreclosure of this Mortgage, the court,
in {ts dacree, may provide that the Mortgagee's clause
atteciied to each of the casualty insurance policies may
be cancslled and that the decree creditor may cause a
new loss ¢l ause to bo attached to each of sald casualty
{nsurance policies making the losa thereunder payable
to sald decree creditors, and any such foreclosure
dacree may further provide that Iin case of one or more
redemptions under said decres, pursuant to the statutes
in each such case made and provided, then in svery such
case, each and every successive rederpuor may cause the
preceding loss clause attached to’ _asch casualty
insurance policy to be cancelled and a new lims clause
to be attached thereto, making the loss thereunder
peyable to such redemptor; and

(b) In the event of foreclosure sale, the Mortgagee 1is
hereby authorized, without the consent of the

Mortgagor, to assign any and all insurance policies to
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the purchaser at the sale, or to take such other steps
as the Mortgagee may deem advisable to cause the
interest of such purchaser to be protected by any of

the sald insurance policles.

44, The Mortgagor represents and aprees that the Indebtedness

Hereby Secured, represented by the Note, represents the proceeds of a loan

made and to be made by Mortgagee to Mortgagor pursuant to Commitment Dated

Septembzr 18, 1986 as amended by the Amendment to the Commitment dated

October 23, 1986 (herein, together with any Application for Loan referred

to therein, belry called the "Commitment");, and in connection herewith:

(a)

(b)

(¢)

The Commitment 1is hereby incorporated herein by
refererce as fully and with the same effect as if set
forth heveln at length;

If the Conmitwent runs to any person other than the
Mortgagor, the Mcrtgagor hereby adopts and ratifies the
Commitment and the ZApjilication referred to therein as
its own act and agreement®

The Mortgagor hereby covenanits. and agrees to duly and
punctually do and perform and observe all of the terms,
provisions, covenants and agrsements on its part to be
done, performed or observed by the Morczegor pursuant
to the Commitment {and the Application forming a part
thereof) and further represents that all of the
representations and statements of or on behalf of
Mortgagor 1in the Commitment (and the Application

forming part thereof) and in any documents and
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certificates delivered pursuant thereto are true and
correct,

45, Time 1s of the essence hereof and of the Note, Assignment
and all other {instruments delivered in connection with the Indebtednass
Hereby Secured,

46, That it shall be an immediate default hereunder 1if, without
the prior consent of the Mortgagee {i) the Premlses, or any part thereaf,
shall ba sold or otherwise transferred by the Mortgagor, or (i1i) if the
Mortgagor rshall be a corporation, a controlling amount of its voting stock
shall be soild or otherwise transferred or pledged, hypothecated or
otherwise translerred as security for debt, or (i{i{i) if the Mortgagor
shall be a partnersliip.. joint venture, syndicate or other group, all or
any portion of the interest of any general partner or member thereof shall
be sold or otherwise transfcived ov pledged, hypothecated or otherwise
transferred as security for the deht, except that the limited partners of
the Mortgagor may transfer ctheir parcnership {nterests and may pledge
thair respective partnership Interests ' yrovided such pledge 1is being
granted as security for an indebtedness not uo_exceed $500,000 incurred by
the Mortgagor in connection with {ts acquisitfor of the Premises, and
further provided the Mortgagee shall receive notice of such pledge,
together with such documents as the Mortgagee shall reasona%l; require,

47, Reference 1is made to that certaln letter agrrement (the
"Letter Agreement"”) dated of even date herewith between the Mortgagor and
the Mortgagee relating to additional undertakings of Mortgagor, a copy of
which s annexed hereto as Exhibit C. The terms and conditions of the
letter Agreement are incorporated herein and made a part hereof by this

reference with the same effect as if set forth at length and the Mortgagee
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shall be enti

tled to exercise any and all of Lhe rights nnd remedies set
forth therein or herein in the e

vent of a default thareundsr
1N WITNESS WHEREOF, thls Mortgage has been duly executed by the

Mortgagor as of the date first above written

ATTEST:
/ MIDWAY REALTY ASSOCIATES L.P. II
I~
\ - / . .
o, /1 f ";: fxg{ By: MIIGP ASSOCIATES L) general.”
partner ey
T Ridhard §. Gershman, ganeral
partner
(Y et Ll r

e

_.-—F-—

MKAmL,

Marshall A. Ber stein, general
partnar

MRIIGP, ?)RP ' gezera
{ta: Nt~ Q/\M /C.,vL

THIS INSTRUMENT WAS PREPARED LY

Lawrence Brownridge, Esq.
Demov, Morris & Hammesrling
40 West 57th Streat
New York, New York 10019
(212) 757-5050

9R0LE
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STATE OF NEW YORK )

§8.:
COUNTY OF NEW YORK )

On the 2nd day of February, 1987, before me personally came Marshall A.
Bernstein, to me known to be general partner of MRIIGP Associates L.P.
which 1s a general partner of Midway Realty Associates, L.P, II, the
limited partnership described in and which executed the foregoing

instrument, and acknowledged that he executed the same as general partner
of, and on behalf of, sald partnership,

Notary Public

KATHY L. ANDHIKO
STATE SF NEW YORK ) Notary Public, Stote of New York
88 Qualition 1 Nese T
T uahified in New York County ¢
COUNTY OT Nell YORK ) Commission Expires Februury 28, Iﬂﬁ

On the 2nd day of February, 1987, before me personally came Richard S.
Gershman, to me Rnown to be general partner of MIIGP Assocciates L.P, which
is a general partner . of Midway Realty Associates, L.P. II, the limited
partnership described Jn and which executed the foregoing instrument, and
acknowledged that he executed the same as pencral partner of,

and on
behalf of, sald partnership.

-4 Y r

Notary Public

KATHY L. ANDRIKO
Naotary Public, State of Nuw York
No. 4786925

STATE OF NEW YORK ) Qualified 1n New York County
8BS, Commission Explres February 71 Hi‘()c\
COUNTY OF NEW YORK )

On the 2nd day of February, 1987, before me pereonally came (MaAdball fumiten
to e known to be the Mia (aes gk of MRIICP Cerp., a general partner
of MRIIGP Assoclates L.P. which 1s a pgeneral paciner of Midway Realty
Associates, L.P., 11, the llmlted partnership doscribed {n and which
executad the foregoing instrument, and acknowledged thni he exscuted the
same as general partner of, and on behalf of, sald partnorsnip,

@

ol d gk 3
Ak (o
Notary Publié L
7

[y

F

L.

YR AT YRR TN [T
Nutary Pubiic, State of Nuwy Yurk
No 47669.5

Qualified 1n New York County
Commisaion Expires February 26, 1 a&

46




UNOFFIGJAL,COPY |,

MOATEAQE MOTR

§4,000,000.00 Ney York, Nav York
Fehruary 2, 1987

FOR VALDZ ARCEIVED, ths undersigned, NIDVAY REALTY
ASSOCIATES L.P. II, a Texas limited partnerahip (“"Maker"}, having an
address ¢/o Bernstein & Gershman, 300 Carden City Plaza, Gardsn City, Rew
York, New York 11530, promises to pay to ths ordsr of PROVIDENCE LIFE
INSORANCE COMPANY, a Nav .Jerssy Lnsurancs company acting on behalf of
Harvest Real Estate Variable Annuity Account (P} ("Holder"), having fits
princi{pal office at One Bridge Plaza, Fort les, Nev Jersay 07024, or at
#uich other place as Holdar may fros tims to time deaignate in writing, the
prinsigal sum of FOUR MWILLION AND 00/100 ($4,000,000.00) DOLLARE or eo
much ‘thersof as may be outstanding from tims to time (the *Principal®),
with Intezes? ftherson at the tatas hareinafter mors specifically set forth
and which ahall os, dus and payasble on the Maturity Date (as defined In
paragraph 3 hsrsor).

1. Applicable Yatarasi Bats. The Principal shall baar

interest ("Intecest®) at ‘ie rats of 108 per annum for ths period
commancing as of the date heroel Through and including the Maturity Date,
of which Interest, (a) 2.5% pi snnua shall accrus for ths period
commencing as of the date hareof throup’. snd {ncluding February 28, 1990,
(b) 2v par annum shall accrue for the peri~i  commencing March 1, 1990
through and {ncluding February 28, 1994 and (At per annua shall acerus
for the period commancing March 1, 1994 through and ineluding December 11,
1997. From and after January 1, 1998 through and including the Haturity
Date, all Intarsat shall be paid on a current basis, That rurtion of the
Incerest which shall accrua In accordance with the Lo ejoing
(collectively, the "Accrued Interest®) shall be compounded monthiy and
shall bear intersst at the rate of 108 per annun snd shall be payable on
the Maturicy Date.

2. Inatslliment Payments, Maker shall pay to Holder menthly
{nstallments of {nterast ("Installment Payment(s)"), by wire transfer of
immedintely available fedsral funds inte an account or sccounts designated

by Molder, (a) commsncing on Harch 1, 1987 and on the first day of sach
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' ' calendar month thereafter -nluln;JthiJugh and incl&dln; thn)ln:tlllnont
Payment dus January 1, 1998, {n an amount wqual to {ntersst on the
Princlipal payabls on a curtent basls ss provided in paragraph 1 above, for
the {mmedlately praceding calendar month and (b) commencing on February 1,
1998 and on the firat day of each calendar month tharsaftar enaulng
through and 1including the Maturity Date in an amount squal to the |
agarogate of Intersat on the Principal plus interast at the rate of 108
psr annux on sll Accrused Intarsat therstolors sccrued as of December 1,

1997,

3. The Matuxity Data. i

{(A) ©On the Maturity Date, the Principal, togather with all

acerusd and unpaid Intsrest therson, including without limitation (1) all

Accrusd Intersst and any unpeld Interest thatreon, (if) all aecrued and

anyald Contingent Intersst (as defined In paragraph 3 hereof}, and (ii1)

all roorued and unpald Addltionil Contingent Intersst (as defined In

paragragh & _heraaf) shail be due and payabls in immedlstely available

fedaral fun?=, - Upon such paymsnt by Haker, the Mortgags (as hersinafter
defined) shall bo siclsfied of record.

(A) For the surposes of this Nots, ths "Maturity Date® shall

mean the earlier of (L;.July 1, 1998, or (ii) the acceleration by Holder

of ths indebtedness evidencsr bv this Nota by reasen of a default by Haker

hersunder or undar any of ths ot’sr documsnts executed In connection with

this Hote (collsctively, the *Loan Tocumertse”).

4, Bacuricy. This Nota {s ‘=acired, In part, by a certaln
firat mortgage (the "Mortgage*) dated of even Zztr herewith made by Maker
to Holdar encumbsring a cartain parcel of resl jroparty and lmprovaments
therson commonly known as lessevay Transporatlon Warebuase, Alalp, Cook
County, Illineis (tha “Premises®). It {s expressly “ep.ord that the
Principal, together with all other sums payable pursuant te ta's Note, the
Mortgags and the other Loan Documents shall becoms due, at the aoclon of
Holder, upon the occurrence of any default which continuss to exlat beyond
any sapplicable grace period or any event by which, under the terms hereof,

of the Mortgags or of any other of tha Loan Documents sald principal oay

6296048
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(A) For the purposes of this Nots:

(1) "Gross Rencs" shall mean all suns payable by
tenants or ocher accupants, undar all occupancy leasew or
othar agresments for occupancy of space for portlons of
the Premises with respect to & particular Lsass Year (as
hereinafter defined}, lesa the aggregate asums, ([ any,
specifically pald by such tenants ot occupants to Maker as
relmbursement of expenssa and costs Incurred by Naksr with
respect to ths Premises for common area aalintenancs,
operating expenses, real ostats Ctaxed and astsssmants,
repairs, {nsurance and utllitias, provided, hovever, to
the aextent tha aggregate amounta apecifically patd to
Maker as relmbursemsnt for the foregoing expanaess and
costs shall excesd the actual expenses of Maker in veapect
of such (tems such excess shall be included in Cross
Rents. Such aggregata sums specifically patd to Maker a»
rainbursemant of Increases In expsnses and costs shall
reduce Gross Renta provided that {n tha opinion ef counsel
to Holdep such reduction from GCross Rents shall not
theraby jeopardizs Holder's status as & lender and che,
recognition of lea Lncoms from this Note asm intersst for
all purposss; and H

(il) "Threshold Amount” ahall be cthe amount of l
$361,170.00. J

) Coamancing with the partial calendar year commencing on
the date hereof and ervding on Decenber 31, 1987 and for sach calendar year
or part tharsof thersa ter until che Maturicy Date (each & "Leass Yesr"},
Maker shall pay to Holda: as additlonal (ntersst an smount (*Contingont
Intarasc”) squal to 25% of cthe ‘amsunt, (f any, by which Cross Rents for {
the respsctlive Leass Year excesds chr Tiireshold Amount. i

()] Paymsnts of Contingent' “(ntsrest shall be dus and payasble
in tomediately avallable federal funds on_Febcuary 1, 1988 and on sach
Fabrusry 1 thereafter until the Maturity Date..  dorwithstanding the fore.
going, Contingent Interest for tha Loasa Ysar during which the Haturfcy
Date shall occur shall bs due and payable (o {mmedlaveiy avzilable faderal
funds on the Maturlty Date. In the svent that any Lease Yeil fo V‘eas than
twslve (12) months long, the Threshold Amount shall be propecriunately
reduced,

(D) ALl leases ahall require the prior wrltten spproval of

6I2960L8

Holder, Maker shall subslt to Holder for its aspproval (1) the actusl
proposed leass, (1) a sumsary of the proposed financisl terms of such
lease, and (111} & description and ldentlfication of tha proposed tenant.
All laases must provide for a fixed rental not less than the Falr Market

Rental (a» hersinalter defined) for the propossd teiant, 1f Holdar does

not glve notice to Maker of the disspproval of a proposed leass within
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fiizeen (13) buainoss days folloyln;_.‘rcce'lpt by qudar-. o!’ltha‘haurlul
required to be sent to tr, such leass shall be deemed approved by Holder,
In the svent Holder ahall have expressly approved a proposed leass or
shall have falled to timely dlsapprove a proposad leass, Holder shall be
deemed to have waivad lcs right to contest that the fixed rentals under
such lease ars less than the Falr Market Rental. For purposss of this
Note, the term "Fair Market Rencal® shall mesn the falr market rent as of
the date of letting nac of comson area malntenance, real astats taxes and
assesaments, wvater and sewer charges, rvepairas, insurance, and utllicies
and containing such escalaclons and other terms and <onditions as ls then
customary with reapect to comparable space to conparsble cenants in the

geographlic viecinity of the Premiass,

(E) Holder shall have in addltion to tha right of approval,
the =ignt to contest that the rentals payable under new leases are less
than the Pzur Market Rental for the premises demised thereunder, in which
event the folliwing procedures ahall be employed: Heldsr shall obtain an
appralsal from a Cejotsbla real estats appraisar who is a menber of the
Appraisal Instituta and Caalliar with propertles in the gensral vicialty
of tha Premises having st [easst ten (10) years expeclence in real estate
appraisal In Cook County, Illitiets . astting forth such appraiser’s opinion
of the Falr Market Rental for the rublact presises, In the event Holder
falls to obtailn such appraisal within frriy-five (43) days {rom the date
Holder recelves & copy of an executsd leas frue Makar, Holder shall be
deemed to have wvalved {ts right to contest the an.als payable under such
exacuted leaas. 1If such apprailsal obralned by Weldce indlcates less than
a ten (10%) parcent difference betvesn such appraiser’i. decarmination of
the Falt Markat Rental and the rventals payable under such e:ecitsl lease,
than for the purposss of computing Contingent Interest, the tirm *fross
Rencs® ahall be desmed to include, with respect to ths subjece premiays,
the rentals payable under such executed leass, In the avant thers (s a
ten (108) percant or grester difference between the Faly Harket Rantal as
indicated (n Holder's apptalsal and the rentals payabls under such
exscuted lesse, upon written notics, Maker shall offar a stimllarly pre-
pared appraisal prepaved by an appralssr appelinted by Makar and Holder’s
and Maker's Appralsers shall mutuslly choose & third appratser who shall

be finstructed to make a simllar appraisal and the average of thoss two
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. appraisals which ars clossst in amotnt 'ghall. constitute t}u Felc Markot
Rental for the aubjact pramises, provided, however, If both of such two
closest apptalsals {ndlcate less then s tea (lOV) percent difference in
Fa{r Market Rantal and tha rentals payabls under such exocuted leass, far
purposes of computing the Contingent Intecresr, the tera "Cross Rents*
shall ba desaed to include, with respact to ths subject preaines, ths
rentals payablw under such executed leass. If the Fair MHarket Rental {» .
morea than ten (10w} percent higher than the rentals paysble under guch
exacuted lease, then for purposas of computing tha Contingant Incerest, |
the term "Gross Rents” shall be desmed to Include, with respect to the
subjact premises, the Falr Market Rental. Each of Maker and Holder shall
pay all Cess, ocosts and expenzes of the appraisers sach such party
appolnts and one-half (1/2) of the (ess, conts and sxpenses of the third
Poyralssr,
£ Addizieonal Gontingent Intezgat.
A In addition to the payment of Intersst, Acorusd Intarsast
and Contingent interest, on the Maturity Data, Maker shall pay to Holder,
in i{mmedlately ‘av.ilable federal funds, additionsl Intereat {“Addlitional
Contingent Interesc®; in an smount squal to 30% of the amount by which the [

"Value of the Premises" (a: hersinafter defined) on the Maturity Date

shall excesd the sum of (1) thr Prineipal and (il) the Acarued Interest aa

compounded as of tha Matur{ty Dale

{B) For the purpores ‘of ealculating Additlonal Contingent

Interest, the following deflnitions and procecives shall bs used:

{1} "Value of the Premines™ shallirisp tha purchasa price which
would then he pald by a willing purchassr Cf the Premines free and
celear of mortgage liens In an arms-length crapeaction consummsted
under the normal and customary clrcumstanchrs surtounding sinllar
sales, with such value to be calculated as {fithe sums payable for
any spaca (n the Prem{ses pursuant to any leass brissen Maker and
any afflliate or party relaced ta Maker were drsme) to bs the
greater of ths Falr Market Rentai ov the actusl renca) porable for
such spaca; In detaraining the Valus of the Premises, ‘*ae putchase
price shall raflect ths then existing leasa(s) with any ‘cerant(s)
unrelated to Maker, prosided such leass(s) shall hava been-#;oroved
(or desned approved) by Holdsr; and

w5 0L8

.
-

(11) *Apptralssts™ shall mean three (3) indepandent MAl
appraisers each having at least ten (10} yesrs experlence In
commercial and {ndustrial real estate appraisal in Cook County,
I1linois, One sppralser shall ba appointed by Maker ("Makar's
Appralssr"), one appointad by Holder (*Holder's Appralesr”), and the
tvo appraisers shall designate a third asppralser (the *Third
Appralsar?); Each of Maker and Holdar shall pay all fess, costs and
sxpansas of the appralser sach such parcy appoints and one-half
(1/2) of the fass, coats and expenses of the appraiser designated as
the Third Appralser.

4 54
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(C) HNot lass than six (6) months prior to the Maturity Date,
Maker shall send to Holder a copy of an apprsisal prepared by Maker's
Appralast ("Maker’'s Appralsal®) secting forth ths Valus of the Premlses
calculated in accordance with the criteria aet forth abova and the
information upon which wsuch appralsal Ls bamed. [E lolder shall agree
with Maker's Appralsal or shall dissgres but shall fall to send a notice
indicating such disagrssmant ("Holder’'s Dlsputs Notice") to Haker within
alxty (60) days of recalpt of Maker's Appraisal, then in either of auch
avents, tha Valus of the Pramiszes shall be the amount set forth Ln Haker's
Appraisal. If Holder shall dlsagres with Haker's Appraisal and shall
timely deliver to Maker Holder's Dispute Notlce, togethar with s copy of
at, appraisal prepared by Holder's Appralser ("Holder‘s Appraisal™}, Naksr
slais -be afforded a parled of thirty (30) days to selther lndicats in
wrltlGg/ its accaptance or disagreament with Holder's Appraisal; the
fallure of ilaker to timely rvespond {n writing shall be desmed an
acceptance of the-ilolder’'s Appralsal for the purpose of calculating the
Valus of the Precizen, 1f Maker shall timely disagres with Holder's
Appraisal, efthsr Maler ¢ Holder may Lnstruct Maker's Appralser and
Holder's Appraluer to appolnr—the Third Appraiser as soon as possible,
The Third Appraissr shall rendsr Sla written opinion of ths Value of the
Premlsss (tha "Third Appraisal*) ‘ecalculated in accordance with the
oriteria set farth above not less thau Zan thirty (30) days prior to ths
Maturity Date. The Valus of the Premisos -that shail be binding and
conclusive on both Maker and Holdsr for caleulscine Addltfonal Contingent
Interast shall bs the average of the determinativn’ of  the Valus ol the
Peomines wot forth tn the two appralsals that are closeit ! agresment.

7. Hazimum Rata. lt La not intended hereby > charge
Intereat, including Accrued Interest and any intersst therssn, fun‘angent
Interest and Additional Coentingent Intarsst at a rate in excess if ‘che
maxisus legal rate of Interest psrmitted to be charged to Maker under <he
lavs of the Stats of Illinols, but (f, notwithatanding, intsrest Ln excess
of said maximun lsgal rate, shall be pald hereunder, the excess shall be,
at the optlon of the Holder, either (i) waivad, ({1l) upon notics to Maker,

spplisd {n reduction of the Principal, or (il1) retained by Holder as

additlonal cash collataral for the Principal,

L
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[ 5 41 .
8. Haker shall daliver to Helder? (1)

annual financial statements of Haker certifled as trus and complate by &
genaral partner of Maker and reviewed by s Certifled Public Accountsnt and
{i1) such other (nformation as Holder deems necessary or appropriste in
deternining the payments to be made pursuant to the provisions of this
Nots Including, without llmitacion, che £sllowing statements, certified by
a genaral partner of Maker, to he delivered e¢n or prior to Februsry 1,
1987 and on sach February 1 thaveafter until the Macurlty Dare, whether or
not Contingent Interaat is then dus and payabls:

(1) & vent roll af tha Premises indicating all of the tenants
occupylng portions of Premisesa, tha fixed minimum annusl rent and
all additlonal rvent calculated on the basis of the velume of the
tenant's business activity at che Premises, IE any, payable by aach
of such tenants for the prior Lsass Year, the commencenant and
sxplration dates of each of such leases, subloasss or ather
agresmants of occupsncy pursuant to which auch tsnants occupy
portions of the Premises, {ncluding any renswal optlons thersin
zontained, and a description of all provisions In sach of such
l1sszen requiring the paymsnt to Maker of addit{onal rent or othsr
sune .o ralation to the premises occupled by such tenant;

(41) a 1list of esch of the renants oceupylng portions of the
Premlaes who ars delinquent [n the payment of any rent or additionsl
rant under (iuchi tenant’s respective leass, including the due date of
such dallnquen. payment and the amount thersof. and

{141} a list of all operating expenses, real astatsa caxes and
insurance costs recating to the Freaises for the immedistely
preceding Lazse Year.

9. HYalvar. Any waive: hy Holder of any term or provision
hareof or of tha Nortgage ot of anv’ right, remsdy or optlon under this
Nata or ths Mnrtgage shall not thars-[cer bs controlling, nor shall it
pravent or sstop Holder from thersafter exforcing wsuch term, provision,
right, retedy or aption, and the fallure or refusilosf Holder to insist in
any one or more Lnstances upon the atrict performancs of any of the tarnms
or provisions of this Note or ths Mortgage shall not -ue ronstrued as s
walvar or relinquishment for the futurs of any such term or .nruviuien, but
che same »hall continue in full force and effact, it baing undupitz~d and
agraed that Holder's rights, remedles and options under this Note aig she
Mortgags ars and shall be cunulative and avs {(n additlon to all of the
rights, vemedies and optlons of Holder in law or [n equity or undsr any

othsr agressent,

10. Dafault Bats. Ac tha option of Holder, from and after the

Haturity Oate (vhsther or not resulting from accsiaration) the wvhols of
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the Principal sum shall, without furthat nacice, bear lnéc._ruJ at the race
of sightasn (18%) parcent par annua.
L1. Zrapaymsnt.

{A) Maker shall not have the right to prapay this Notae, in
whole or in part, at any time,

{(8) Upan any default by Maket under this Note or the Mortgage
and the election by NHolder to accelerats paymant of the sums otherwlss due
on the Haturlty Date, a tender of payment thersof by Maker or by any other
parson made at or prior to the Cforsclosure eals shall constitute &
violation of the prepayment prohlbition, Ln which svent auch tender of
paymant, to the axtant perwitted by law, shall include a premium for such
prepayment (n the amount of $3,800,000.00, plus all othesr asmounts
ciharwise dus on the Haturity Data, aw (f tha date of payment were the
MaZur':cy OData. The aforesald prealum i{s Intendsd by the parties to
reprzzent the hast estimate of the amount of Contingent Intersst and
Additional-Ceatlngent Interest that wlll fall to accrus In the event of a
propayment, an amount difficult to ascertaln aas of the date harso! and
such preslum thars®rl zepresenta liquidated damages for the loss estimated
by Holdar and Maker.

12. Miscellsnsous.

(A) Maker hereby ws!vz4 valuation and sppralsessnt, present-
aent, protest and demand, notice /of »srotest, demand and dishonor and
non-payment of this Note.

{B) If this Nota shall be exacutsd by more than one saker, the
singular shall Lnclude the plural and all the Guligatians of sach signa-
tory harsof. This Nots cannot bs modifisd or dicharged orally, Ne
requirements heyeof may be walved at any time wxcept by a writing signed
by the party against whom the walver shall hs aenforced noc shall any
walver be oparative upon other than a single occasion unless te' tle con-
trary expressly stated therein. All rlghts and remediss herein spoyfisd
ars intended to be cumulative and not in wsubstitution for any right or
renedy otherwise avallable. All references herein to Haker and to Holder

shall ba dessed to LIncluds their raspsctive parsonal representatives,

discributess, successors and asaigns.
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{C) This Nots shall be tonatrued Ln accordance vlchl the jlm
of the Stata of Illinotls.

{D) Tn ths svent any payment provided for (n this Note or any
of the Laan Documsnts shall be mads movs than ten (10) days alter the dus
date thareof, in additlon to its other romedies, Holder shall be entitled
to charge 4and collect & late chargs in an amount squal to sin (§.08) cents
for sach dollar of such delinquent payment to offast the expenaa of
handling such delinqusnt payment,

(E) Subjeat to the provialons set forth balow, nelther Maker
nor any of Lts partners or members shall have any petsonal jlabllity under
thia Nots or any (nstruments socuring thie Nota. In the svent of any
default under this Note, Holder's remedies ashall bs limited to those
nroslded In the Mortgage and any other instruments sscuring this Nots and
Maker“s ilablllty shall be limited to Maker's interest in the Premises and
{n no s ent may Holder ssek to snforce the terma apnd conditions of this
Note so a3 5 ubtaln any personal [{ability against Naker, except te the
extent Maker or any of Llts partners or mesbars have racelved rentals or
other revenuas or povasats (n respect of the Premizes leas than 90 daye
prior to the comsencemerc of forsclosure proceadings undar the Hortgape
which have not bwsn applisd (to ypaymnts of delt service hsveunder, rveal
satats Caxas, vater and ssver chazgqes and assessments and/or Inaurance
preamlums telating to the Premlises.

{F) If this Nots ahall bs ‘»<ferved to an attornsy for
collecelon, thare shall ba [mmedistely dus and poyadls Holdar’s attornoys’
feas. Holder may teke judgment for all costs and ipenses of any action
taken herein, including attornays' fees,

(G} Nathing contalnad in this Note ot tha Moutjage or in any
other Loan Documanta sxsouted Ln connection herewith shall La reened or
gonstrued to creats s partnership, folnt vantura or any other rslaclzpship
batveen Maksr and Holder or cause Holder to be responsibls In any way (it
the debcs or obligatlons of Maker, it being the (ntention that the only
relationship baetwean Holder and Maker 18 solely chat of obligor and
obliges,

() All paymants {other than those which are raequived to be

made by wire transfer of funda) and/ov notices hersunder required or

parnicted to be mads and/or glven to Holder shall be aade and/or given to

&
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(1) Holder c¢/o0 Reasourcens ’Jarlabh‘. Acqt;unc_manapmn: (;-cl\rp.,l 666) Third
Avenue, New York, Newv York 10017, with a copy to Damov, Morris &
Hammatrllng, 40 West 57th Streat, New York, New York 10019, Attention:
Lavrence A. Kestin, Esq. and (1l1) Maker to tha address set forth above
with a copy to Newnan, Tannenbaum, Helpsrn, Syracuse & Hirscherice, 900
Third Avenus, New York, New York 10022.-4775, Attenclon: Robert E. Helpern,
Biq. Any natices requiread to be glven hersunder shall be glven by
raglsterad mall with postags prepaid. Notice shall be deemed given twe
(2) business days after such notlca shall have bean deposited with the
United States Postal Registry Clerk, Etthsr party may change (ts address
for notices hereundsr (or such payments) by giving the ‘other party a
notice in sccordance with the foregolng.

(1) 1t iz eaxpressly undsrstood and agresd, anything contalned
hardin to the contrary notwithstanding, that although this Nots and the
Mortgoae lmpose no obligstions on Helder, tha liabilicy of Holder for ita
ebligations-urder or with respect to this Nota and the Hortguge, tf any,
is limited to ke assets of Harvest Real Estate Varlsbla Annulty Account
(P) ("Harvast"), Iin/ro svant shall Maksr lock to, make any clala against
or commence any actlsn againat, Providenca Life Tnsurance Company,
Resources Variable Account }anagement Corporation or any person or enticy
having any interest in Harvest.s¢ lts assets, or any officer, directer,
shareholder, smployss, agcnt.r: representative of any of asuch
corporatlions, parsons or sntitles, on acesvsic of any of the obligations of
Harvest hecrasunder.

(J) Maker rapresants that tha indsbtediess evideanced hersby is
a business loan within the purview and intent of the i liirols Intersat Act

{I11, Rev. Stat. Ch. 17 par. 6404), transacted solely to) the purposs of

10
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owning and operating the business of Haksr or the benaficlary kf HlLor an

contemplated by said Act.

(K) In addition teo tha payment of Intsrest, Contingant

Interest and Additional Contingeat Interest, on Novo;bcr 2, 1987, Maker
shall pay to Heldsr additional {ntsrest ("Excess Intsrest®) In an smeunt
squal to Two Hundred Fifty Thousand and 007100 (§250,000.00) Doilars,
provided, howsvar, no Excess Intersst shall ba dus and payable {f prior
therato Maker shall have completed to the reasonabls sacisfaction of
Holder Barrower's Undertakings as dafined {n a certain letter agresment
dated of sven date harawith and annexed hersto as Exhibit A betwsan Maker

and Holder.

IN WITNEBS WVHERKOY, the undermigned has caused this Note to
¢ duly executsd by its genetal partners thersunto duly authorized, sll on

aid s of the day and year flest above written,

ATTEST: HIDWAY REALTY ASSOCIATES L.B. IL

By: MUIGP Associates L.P,
gensrsl partner

A By:

Richard §. Gerahman,
genatral partner

Marshall A. Bernatein,
goneral partner

By: IRIIGP Corp., genersl partner

By:
Ite:

THIS INSTRUMENT WAS PREPARED BY:

Lawrence 8, Brownridgs, Ziq.
Demov, Morris & Hammerling
40 Waat 57th Street
New York, New York 10019
(212} 757.50%0

13
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¢ §88.:
COUNTY OF NEW YORK )

On tha 2nd day of February, 1987, hefore me personally came Richard §.
Gerahaan, to aa known, wha, being by me duly sworn, did depess and wsay
that ha 1a a goeneral partner of MRUIGPF Amsocisates, L.P., the llmited
partnership, described In and which sascuted the foregeing instrumsnt and
which executed sams as a general partner of the Illinots limited
partrnetship known as and Midvay Realty Associates L.P. I1 and that he
signad his name thersto on behall of said parctnursahip as the fres act snd
dead of said partnecship.

Natary Publle

STATE OF MEW YORK )
: 83,
YAUNTY OF NEW YORK )

On tho 2nd day of February, 1987, baflore me personally came Harshall A,
Beroiatain. %o as known, who, being by me duly sworn, did depose and say
that he ({r - gensral partnsr of HIIGP Associaten, L.P., the llaited
partnership described {n and which exscutad the foregoing instrument and
whilch aexecuterd sams s a pgenaral parenst of che Illlnols llmited
partnership knu:m ~s Hldway Realty Assoclates L.P. 11 and that he signed
his name thersto (n Lshalf of sald partnevship as the free act and deed of
aald partnarship.

Notary Publle

STATE OF NEW YORK )
- |
COUNTY OF NEW YORK )

On the 2nd day of February, 1987, before me peisourdly cane ________ ., t0
me known, who, belng by nme duly sworn, dld depsae’ and eay that he L
the of MRUIGP Corp., tha corporatin ‘described In the
foregoing {nstrument and which exscuted same as & ganoiy. partner of the
1lilnets i{mited partnership known as Midvay Realty Aswocfatro L.P. I1 and
that he signad his name thersto by arder of the board of directirs of aaid
corporacion.

Notary Publle

12
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SCHEDULE "A"
Land in the Cook County, State of Illinoils, described as:

PARCEL 3-A:

That part of the West two-thirds of the Southwest Quarter of
Section 21, Township 37 North, Range 13, East of the Third
Principal Meridian, in Cook County, Illinois, bounded and
described as follows:

Beginning at the point of intersection of the East line of the
West 33,49 feet of said Southwest Quarter of Section 21, with a
line whichti-is 1766.0¢ feet South from and parallel with the North
line of =gald Southwest Quarter, and running

Thence South a2iong said East line of the West 33.00 feet of the
Southwest Quarter of Section 21, a distance of 373.08¢ feet to an
intersection with ~ tine which is 2139.00 feet South from and
parallel with the Norsth line of sald Southwest Quarter of Section
21;

Thence East along said pareplilel line, a distance of 1137.78 feet
to a point which is 599,85 feet, measured along said parallel
line, West from the FEast lin¢ of said West two-thirds of the
Southwest Quarter of Section 2);

Thence Southeastwardly along the 2re of a circle, convex to the
Northeast, Tangent to said parallei/line, and having a radius of
420.0 feet, a distance of 529.45 fecc te.an intersection with a
line which is 200.00 feet, measured peipendicularly, West from
and patallel with the East line of the Wesi two-thirds of the
Southwest Quarter of Section 21, which point sf intersection is
2430.79 feet, measured along said parallel line, South from the
North line of said Southwest Quarter of Secticr '21;

Thence North along said last described parallel lixe, a distance
of 373.006 feet;

Thence Norhtwestwardly along the arc of a circle, conver to the
Northeast and having a radius of 420.00 feet, a distance of
529,45 feet to a point which is 1766 feet South from the North
line of said Southwest Quarter of Section 21, and 599,85 feet,
measured parallel with said North line of the Southwest Quarter,
wWest from the East line of salid West two-thirds of said Southwest
Quarter; and

6IZ960.LS

Thence West along a line which is 1766.00 feet South from and
parallel with the North line of said Southwest Quarter (said
parallel line being tangent to sajd last describe circle) a
digtance of 1137.70 feet to the point of beginning,
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MIDWAY REALTY ASSOCIATES L.P.II
c/0 Bernstein & Gershman
300 Garden City Plaza
Garden City, Wew York 11530

February 2, 1987

Providence Life Insurance Company

c/o0 Resources Variable Account Nanagement Corp.
666 Trird Avenue

New Ycocic, New York 10017

Attenticns John J. Johnston, Jr., Eeq.

Rei - Providence Life Insurance Company (Harvest) (P) -
$4,000,000 First Mortgage Loan to Midway Realty
Ansociates L.P. II
Prenilses: Leaseway Transportation wWarehouse

Alsip, Cook County, Illinois

Gentlemens

Reference is made to a certain lcan (the "Loan"} being
made this day by Providenc> Life Insurance Company, on behalf of
ite Harvest Real Estate Variuble Annuity Account (P) (“Barvest")
to Midway Realty Associates L.?. 1I ("Borrower") in the original
principal sum of $4,000,000. 7Tre Loan is evidenced by Borrower's
note in the amount of the Loan {the "Note") and is secured by,
among other things, a firset mortgaye lien (the "Mortgage")
encumbering the above-referenced prenises (the "Premises®).
Borrower hereby acknowledges that Barveei has agreed to
consummate the Loan this day notwithstand‘ing that certain
conditions set forth in the commitment issued by Barvest (the
"Commitment") have not been satisfied by Borrower or waived by
Harvest. In connection therewith and as an i{nducement to Harvest
to consummate the Loan this day, this letter shsll set forth our
understanding with respect to Borrower's undertakjig to satisfy
sgch unsatisfied conditions and with respect to oth:r aspects of
the Loan,

1. (A} Borrower hereby agrees that it shall promptly
commence the items of work described in Exhibit A annexed hereto
(collectively, the "Work") and Borrower shall complete the Work
to the reasonable satisfaction of Harvest in a prompt and
expeditious manner. All of the Work shall be completed at the
sole cost and expense of Borrower,
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(B) Borrower hereby further agrees, that on or
before November 2, 1987, it shall deliver to Barvest a party wall
agreement (the "Party Wall Agreement”) executed by Borrower and
the owner of the Adjacent Premises {aB hereafter defined), in
proper form for recording and otherwise in form and content
satisfactory to Harvest in its sole discretion relating to the
party wall (the "Party Wall*®) located both on the Premises and on
the immediately adjacent premises to the north of the Premisesn,
known as Alsip 3, Alsip, Cook County, Illinois (the "Adjacent
Premises"). The Party Wall Agreement shall set forth, in
relevant part, in a manner satlsfactory to Harvest, provisions
relating to the respective rights and responsibilities of
Borrcwer and the owner of the Adjacent Premises with respect to
the Fazty Wall, which shall include the obligation of the parties
to makc .spairs thereto if required and the obligation of the
parties i{r reconstruct the Party Wall in the event of damage or
destructicn, *ogether with access easements in favor of each of
the parties tu accomplish the foregoing.

() ~Borrower hereby further agrees that on or
before November %, 1287 it shall obtain and deliver to Harvest an
agreement (the "Reiinancing Agreement”) executed by the owner of
the Adjacent Premisel In proper form for recording and otherwise
in form and content sactislactory to Harvest in its sole
discretion, whereby suchk owner agrees, upon no less than thirty
(30) days prior written notice to such owner, and to the extent
permitted therein without anv-orepayment penalty or premium, to
repay the entire indebtedness{zs) secured by the then mortgage(s)
encumbering the Adjacent Premiees; provided, however, that
Barvest or an affiliate thereof goall refinance such existing
indebtedness(es) upon the same terrs and conditions as for the
balance of the term{s) thereof., All corts and expenses incurred
in connection with such repayment and izfinancing shall be borne

by Borrower.

(D) Borrower shall use its besti efforts to obtain
an agreement from the holder(s) of any mortgayel{a) or other
lien{s) encumbering the Adjacent Premises whereby such holder(s)
agrees that such mortgage{e) ot other lien{(s) shali be subject
and subordinate to the Party Wall Agreement, Nothkiog herein
shall require Borrower to pay any sum in order to obtxin such
agreement, other than the normal and customary legal and/or
processing expenses imposed by such holder(s) in connection
therewith,

(E) The undertakings of Borrower set forth in
paragraphs (A), (B) and (C) above shall be herelnafter
collectively, "Borrower's Undertakings."
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(F) 1In the event Barvest (or a party affiliated
with Barvest) shall acquire title to the Premises by reason of a
foreclosure of the Mortgage or ctherwise, BRarvest (or its
affiliate) shall permit Borrower or Bentley Blum or its or his
agents, employees or contractors reasonable access to the

Premises in order to complete Borrower's Undertakings, subject to

the rights of tenants.

2, (A) As security for Borrower's obligation to pay
Excess Interest (as defined in the Note) in accordance with the

provisons of the Note, Borrower is herewith delivering to Harvest

the amount of $250,000.00 (the "Excess Interest Fund")., At such
timz vhen Excess Interest shall become due and payable

under the Note, without notice to or demand upon Borrower,
Harvest 'shall have the right to apply the Excess Interest Fund to
the paynent of Excess Interest under the Note, Harvest's
election ¢o apply the Excess Interest Fund to the payment of
Excess Internat shall not relieve or release Borrower from its
obligation to complete Borrower's Undertakings as provided in
paragraph 1 above, If Borrower shall be relieved of the
obligation to pay Excess Interest in accordance with the terms of
the Note, Harvest fnall forthwith return the Excess Interest Fund
to Borrower. Harvest-shall deposit the Excess Intereet Fund {n
an interest bearing acrount and all interest thereon shall be
added to and deemed a pa:*t of the Excess Interest Fund.

(B) Provided tnere exists no default under the
Mortgage or any other of the ducuments executed and/or delivered
by Borrower in connection withitie Loan, Borrower may substitute
the Excess Interest Fund with a clean, irrevocable and
unconditional letter of credit in ‘the amount of $250,000.00
naming Harvest as the beneficiary thereunder (the "Letter"),
which Letter shall be payable upon pruosentation by Harvest and
shall be in form and issued by an insticction satisfactory to
Harvest in its sole discretion, and which Lecter shall have an
expiry date of no earlier than December 15,1387, Harvest shall
have the right to draw upon the Letter at any time when pursuant
to the terms of this letter agreement and/or tho Note Harvest
shall have the right to take ﬁgx action with retgesr to the
Excess Interest Fund (other than the return thereo{ to Borrower)
and the proceeds thereof shall be held as the Excese interest
Fund,

3. Prior to completion of Borrower's Undertakings, in
the event of a default under the Note, 'the Mortgage or any other
of the documents executed and/or delivered by Bcrrower in
connection with the Loan, which default shall remain uncured
beyond any applicable grace perlod, BRarvest shall have the right,
at its option, to either (i) apply the Excess Interest Fund in
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reduction of all sums secured by the Mortgage, or (ii) hold the
Excess Interest Fund as additional collateral for the Loan,

4. In the event Borrower shall fail to complete
Borrower 's Undertakings by Noveaber 2, 1987, Harvest shall have
the right, at its option, exercisable by notice given to Borrower
in the manner prescribed in the Mortgqage, to declare the entire
principal amount and all other sums otherwise due on the Maturity
Date (as defined in the Note) immediately due and payable)
provided, however, such right to so declare the principal amount
and such other sums due and payable shall remain in effect only
unti such time as Borrower shall have fully completed Borrower's
Undevriakings, Notwithstanding the foregoing, if Harvest shall
exercire its right to declare payable the entire principal amount
and sucliother sums, the amount that shall be then due shall not
include tre $3,800,000 premium described in paragraph 11(B) of the

Note.

‘ 5. Notwithstanding anything to the contrary contained
in paragraph (e} ol Exhibit A, in lieu of completing the Work
described in said pzragraph (e), Borrower may deliver to Barvest
an amendment to a cercain Grant of Easement for Water Tank Bystem
dated July 30, 1973 resorded against the Premises, as amended by
the Amended Water Tank System Easement Agreement dated April 29,
1977 (said Grant, as amerded, collectively, the "Water
Agreement"), which amendmert 3hall be duly executed by all of the
Appropriate Parties (as defired below), and shall otherwise be in
form satisfactory to Harvest ir its sole discretion and shall
provide, in relevant part, that tns Premises shall be benefitted
by an easement for the use, operacion, maintenance and
replacement, in perpetuity, of (i) tne fire protection loop and
pump house that provide water service tc the Premises from the
public utility serving the area where clis Premises is located and
{i1) all mains, pipes, valves, pumps and wctors utilized directly
or indirectly in connection with such water srrvice, FPor purposes
of this letter agreement, the term "Approprlaca Parties" shall
mean the owners of the parcels of land descrived {n the Water
Agreement and the holder(s) of any mortgage(s) or other lien(s)
encumbering said parcels of land, Borrower's attumpts to obtain
the foregoing amendment shall constitute satiefacticii of its
undertaking to commence to complete the Work deecribed in
paragraph (e) of Exhibit A,

6. Borrower hereby agrees that it shall promptly pay to
Harvest, upon demand by Harvest, all costs, expenditures, fees and
expenges, lncluding, but not limited to recording fees, engineer's
fees and attorneys' fees and disbursements, which may be paid or
incurred by or on behalf of Harvest in connection with or relating
to this letter agreement.
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If the foregoing accurately sets forth your under-
standing, please 80 indicate where provided below.

Accepted and agreed to this
2nd day of February, 1987

Very truly yours,

MIDWAY REALTY ASSOCIATES L.P. II

By: MIIGP ASSOCIATES, L.P., general par

Byt
, general partner
By:
: general partner
By: MRIIGP CORP., general partner
By:
Ites

PROVIDENCE LIFE INSURANCE COMPA4Y, on behalf of ite
Harvest Real Estate Variabe Annuicy Account (P)

By:

; Authorized Bigner

61296028




Il! . ) . N
L - DS -

CUNOEFICIAL COPY ... §




OFFICI‘LVQP |

RXBIBIT A

)

(a) Installation of all equipment (including, but not limited to,
new electric lines, a separate transformer and a meter)
necessary to provide electrical service from the system of
the public utility serving the area in which the Premises is
located, from outside of sald Premises directly into the
building located upon them without traversing any other

premises,

(b) Installation of all equipment (including, but not limited to,
' new gas lines and a meter) necessary to provide gas service
tzom the system of the public utility serving the area in
which the Premises is located, from outside of said Premises
dizzctly into the building located upon them without
travect ing any other premises,

(c) Installistion of all equipment necessary to provide separate
operation of fire protection sprinkler eystem serving the
Premises as-a:i integral unit on the mortgaged Premises and in
accordance witr spplicable law or, in lieu thereof, a
certification Ly 2 licensed architect or engineer which shall
state, in relevant part, that the source of water for the
fire protection sysism presently servicing the Premises is
the existing water tunk covered by the Water Agreement (which
water tank is filled thircugh the municipal water system) and
that the fire sprinklers located in the Premises have
independent risers serviciig the Premises only. As partial
satisfaction of the requiree . its of this paragraph (c)
Borrower has delivered and anrexed hereto as Exhibit B a
certification from Jasmir Sing® P.®. which shall serve as
satisfactory evidence that (1) the tcurce of water for the
fire protection system presently ge:vicing the Premises is
the existing water tank covered by the Water Agreement and
(11) the fire sprinklers located in thz Premises have
independent risers servicing the Premisea only. The balance
of the requirements of this paragraph (c) ma; be satisfied by
Borrower, in lieu of installing the foregoing equipment,
delivering to Harvest either a certification Ly & licensed
engineer or architect or an original letter frcw the
appropriate office of the Township of Alsip statirg, in
relevant part, that the water tank is filled through the

municipal water system,

(d) Installation of all equipment (including, but not limited to
the installation of a new electric line) necessary to connect
the electrical light on the pole in the parking lot on the
Premises to the separate electrical system provided for in

(a) above,
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(e) Installation of all equipment necessary to provide water

gervice from the public utility serving the area in which the
Premises is located, from outside of said Premises directly
into the building located upon them without traversing any
other premises.

Installation of all equipment necessary to provide sewer
service from the system of the public utility serving the
area in which the Premises 18 located, from outside of smaid
Premises directly into said Premises without traversing any
other premises or, in lieu thereof, Borrower may deliver a
certification from a licensed architect or engineer which
shall state, in relevant part, that the existing sewer system
rervicing the Premises services the Premises only without
*raversing any other premises.

61296048
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GRINNELL FIRE
PROTECTION
COMPANY, INC.

SYSTEMS i}%
.,.644’"*‘

EXECUTIVE OFFICES
PROVIDENCE, R. L.
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1158 DuPAGE AVENUE
LOMBARD. ILL 60142
TEL: {312) 495- 3000
TELEX: 721447

February 6, 1987

Attention: Mr. Richard Gershman
General Partner

RE: Leaseway Bldg.
11701 S, Central
Alsip, Illinois

This is to certify that the source of water for the
Fire Protection System presently servicing the premises
is the esisting water tank.

The tire Sprinklers located in the premises have
independent risers servicing the premises only.

GRINNELL FIRE PROTECTION

PR SSIOHAL
NGINEER

Jasmir Singh B.E, OF

Manager Design Technicians

JSivls
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SUBSIDIARY OF TYCO LABORATORIES. INC

o




