UNOFFICIAL, CQﬂY‘Q 05

. 59,12 KWG
26240042 NR0SA80D

0a/28/87

THIS DOCUMENT IS BEING RE-RECORDED TO CORRECT A SCRIVENER'S ERROR-.*
ALL REFERENCES AS HEREINAFTER TO THE MORTGAGOR HAVE BEEN COR-

RECTED TO INDICATE THAT ”l?}!TGAGOR A NEW YORK CORPORATION.
#J,J p“cUd’tfr‘,-/' ,'-?‘-‘-n’f'tpn " ”l/£>7 06 o‘umc"f 32"quf547

MOR TGAGE, ASSIGNMENT OF LEASES AND RENTS
AND
SECURITY AGREEMENT

Dated: September i , 1987
in the smount of

$5,000,000,00

(the "Mortgage Amount™)

From

ASSOCIATED RETAIL STORES, INC. % ASSOCIATED COTTON SHOPS, INC.
Atiaw York Corgoration

/ffé, _27-04%7 |
eay(

haviivg an address att
601 Weat 25th Street
New York, New York 10001

(collectivsly, the “#aitaagor™)
To
GLENFED FINANCIAL CORRORATION

having an office ats
104 Carnegie Center
Princeton, New Jersey 08540

(the "Mortgagee")

LOCATION OF PREMISES:

Street Addreas 1302 Milwaukes Avenue
City of Chicago

County of Cook

State of lllinols

Saction é

Lat 13

Attentiope Klnd:\?}bdﬁ
This instrumaent yr%gpared by the abaye named atlorney.
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Recital

The Mortgagor Is the legal or equitable (or baoth) ownsr of the Premises
described in Schedule A hersto, The Mortgagor is indsbted to the Mortgagee for the
Mortgage Amount pursuant to a loan agresment (the "..oan Agresment"), dated the date
hereof, between them, such borrowing baing evidenced by one or mare notes (collectively,
the "Note") of the Mortgagor, dated the date hersof, abligating It to pay the Mortgage
Amoyr:, ) To secure payment of the Note, the Mortgagor has duly authorized the
executior and delivery of thia Mort gage,

Certain Dafinitions

The Mrrigagor and the Mortgagee agree that, unless the context otherwise
specifies or requirss, the following terms shall have the meaanings herein specified, such
definitions to be applicablz equally to the singular and plural forms of such terms,

"Chattels" means ail fixtures, fittings, appliances, apparatus, equipment,
machinery, articles of perions' property, and replacements thereof, other than
those owned by lessees, naw sr at any time heroafter affixed to, attached to,
placed upon and used in any way in connsction with the malntenance or operation

of the Improvements epacifically evcluding Inventory,

"Events of Default" means the >ve:ts and clrcumstances described as such
in Sectlon 2,01 heraof,

"Guarantor' means the party or the partias who have guaranteed all or any
portion of the Mortgegor's obligations to the Mortgazes,

"Improvements” means all structures or bulldings, and replacements thereof,
now or at any time hereafter located upon the Pramises, inciuding, but not limited
to, all plant equipment, apparatus, machinery and fixtures f svery kind and
nature whatsoevar forming part of such structures or bulldinge,

"Intangibles” means all "general intangibles" (as such quoted tarm is dafined
in the Uniform Commercial Code of the jurisdiction wherein the Pramises are
located) in any way relating to the Premises or the Impravements and Iz which the
Mortgagor has any Interest, all licenses, trade names, good will and books and
records relating to the busineas operated or to be operatad on the Premises, or any
part thereof, and all unearned premiums, accrued, accruing or to accrue under alt
insurance policies now or hereafter obtalned by the Mortgagor ineuring the
Mortgaged Property, or any part thereof, and all right, title and interest of the

Mortgagor thereunder,

SOStH03N
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"Involuntary Rate™ means the rate of interest per annum provided in the
Note plus four percent (4%) but In no avent to exceed the maximum rate of
interest allowad to be charged under applicable law,

"Pramises* means the premisas deicribed In Schadule A hereto, including all
of the air space, easements, rights, privileges, royalties and appurtsnances
thareunto belonging or in anywise appurtsining, and all of the satats, right, title,
interzst. claim or demand whatsoever of the Mortgagor therein and in the streets
and way, adjacent thereto, either at law or in equity, in possession or expectancy,
naw or 4t npy tima hereafter acquired,

The defiird terms used in this Mortgage which are not defined above havs
the meaninge set forth.iiv thise Mortgage,

Granting Claues

NOW, THEREFORE, the-iriortgagor, In consideration of the premises and in
order to secure payment of both the prircipal of, and the interest and any other sume
payable on, the Note or thia Mortgage and the performance und observance of all the

provisions of this Moartgage end of the N...r, hersby gives, grants, bargains, sells,
warrants, aliens, remises, releases, conveys, ass.0’@, tranafers, mortgages, hypothecates,
deposits, creates a security interest in, pledges.  rets over and confirms unto the
Mortgayee all of its estats, right, title end intereat'in, to and under any and all of the
following described propsrty (the "Mortgaged Property™) whether now owned or held or
hereafter acquiredt

(@)  the Premisses

(b}  the Improvements;
(e}  the Chattels;

{(d})  the Intanglbles;

(e)  all proceeds of the canversion, voluntary or involuntary, of any of the
foregoing into cash or liquidated claims, Including, proceeds of insurance and
condemnation awards end all righte of the Mortgagor to refunds of real estats
taxes and assassments; and

(f) all leasas of the Premisea now or hereafter entersd into end all right,
title and interest of the Mortgagor thereunder, including, without limitatian, cash
or gecyrities deposited thereunder to secure performance by the lossses of their
obligationa thereunder, whether such cash or securitles are to be held until the
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expiration of the tarma of such leases or appliad to one or more of the instaliments
of rent coming due Immediately prior to the expiration of such terms, including,
further, the right, upon the happening of an Event of Dafault, to recslve and
coliect the rents thersunder,

TO HAVE AND TO HOLD unto the Martgagee, jts successors and assigns,

farever.
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ARTICLE ]
Particular Covenants of the Mortgagor

The Mortgagor covenants and agress as follows:

Section 1,01, The Mortgager warrants that it has a good and marketable

titie to e indafeasible fee sstate in the Premlses subject to no lien, claim, charge or

sncumbranrs, except such as are listed as exceptions to title in the titie policy Insuring
the lien of tkizMortgage; that it will cwn the Chattels free and clear of llens and claims;

and that thia isitqeqe I8 and will remaln & legal, valld, binding end enforceeble first lien

on the Mortgages Froperty, subject only to the exceptions referred to above. The
Mortgagor has full pcwar and lawful authority to mortgage the Mortgaged Property in the

manner and form hersir-done or Intended hersafter to be done. The Mortgagor will
preserve such title, and v} forsver warrant and defend the same to the Mortgagee and

will forever warrant and cefenc.the priority and validity of the lien and sscurity interest
of this Mortgage againat the Claims of all persone and parties whomsoaver,

Saction 1,02, The Mcrtangor will, at the cost of the Mortgagor, and without
expense to the Mortgages, do, exscute, acknowledge and deliver all such further acts,
instruments and assurances as the Matgages shell, from time to time, reasonsbly
require for the batter assuring, conveying; rszigning, transferring and confirming unto the

Mortgagee the property and rights hereby conveyad or assigned or Intanded now or
hereaftsr to be conveyad or assigned, of whirii the Martgagar may now or hereafter
bacome bound to convey or assign to tne Mortgurae, or for carrylng out the intention or
facilitating the performance of this Mortgage, or-far filing, registering or recording this
Mortgage and, on demand, will execute and de!lver, an3 hersby authorlzes the Mortgagee
to execute and file in the neme of the Mortgagor to the ex*ent it may lawfully do eo, one
or more finencing statements, chattel mortgages or compstzclz security Instruments to
avidence more effectively the lien and security Intersst ha'sei upon the Mortgaged

Praperty, or any part thereof,

Sectlon 1,03. (a)  The Martgagor forthwith upon the sxeézution and deiiv-
ery of thls Mortgage, and thereafter from time to time, will caura this Mortgage
and any sscurity Instrument creating or evidencing the lien or sscutity Intarest
hereof upon the Chattels or the Intangibles and each instrument' ! further
asaurance to be flled, regiatered or recorded In such manner and In such places as
may be required by any prasent or futurs law to publlsh notice of and fully to
R{otact the llen and seecurity Interest hereof upon, and the interest of the

artgages in, the Mortgaged Property.

(b)  The Mortgagor will pay all filing, reglstration or recording fees, and
all expenses incident to the execution and acknowledgment of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the
Chattels or the Intangibles, and any Instrument of further assurance, and all




UNOFFICIAL COPY




UNOFFICIAL CQRY -

59.5 KWG ILLINQIS PM

262400420
07/26/87

federal, state, county and municipal stamp taxes and other taxes, duties, imposts,
asseasments and charges arising out aof or In connection with the execution and
delivery of the Nots, thla Mortgage, any martgage suppiemental hereto, any
sacurlty instrument with respect to ths Chattels or any Instrument of further

assurance,

Section 1,06, The Mortgagor will punctually pay the principal and interest
and all Gtior sums to become due in respect of the Note at the time and place and in the
manner spuciiied In the Note, according to the true Intent and meaning thereof, all in any
coin or currency of the United States of America which at the time of such payment shall
be legal tender for the payment of public and private debts,

Section’]/05, The Mortgagor will, If other than a natural person, do all
things necessary to preserve and keep In full force and effect Ite existence, franchisss,
rights and privilages as a buriness or stock corporation, partnership, trust or other entity
under the laws of the juriadiciion of ts formation or Incorporation and will comply,
subject to Mortgagor's right to contest pursuant to Sectlon 1.07(c), with all reguiations,
rules, ordinances, laws, statutes, orders and decrees of any governmental authority
applicable to It or to the Mortgaged ©razerty, or any part thereof,

Section 1.06, All right, title and interest of the Mortgagor in and to all
extensions, improvements, betterments, renev.ais, substitutes and replacemsnts of, and all
additions and appurtenances to, the Mortgarad Property, hereafter acquired by, or
released to, the Mortgagor, or constructed, assemuled or placed by the Mortgagor on the
Premises, and all conversions of the security consti'uted theraby, immediately upon such
acqulsition, release, construction, assembling, placeivient =~ converaion, as the cass may
be, and in each such case, without any further mortgege, ~onvzyance, assignment or other
act by the Martgagor, shall become subject to the lien ard security interest of this
Mortgage as fully and completely, and with the seme effact, as «ivugh now owned by the
Mortgagor and specifically described in the granting clause hectof, but at any and all
times the Mortgagor will promptly execute and deliver to the Mortgajee any and all such
further assurances, mortgages, conveyances or assignments thereof as the Nortgages may
reasonably require for the purpose of exprassly and spscifically subjecting ir: 2ame to the
lian and security interest of this Mortgage,

Section 1,07, (8)  The Mortgagor, from time to time and prior to tha tima
any Interest or penaities for late payment thereof shall become due and payable,
will pay and discharge all taxss of every kind and nature (including real and
personal property taxes and Income, franchise, withholding, profits and gross
receipts taxes), all general and spacial assessments, levies, permits, imapection and
licenae fees, all water and sewer rents and charges, and all other public charges
whether of a like or different nature, imposed upon or assessed sgainst it or the
Mortgaged Property or any part thereof, or upon the revenueas, rents, issues,
income and profits of the Mortgaged Property, or arising In respect of the
occupancy, use or possession thareof, The Martgagor will, upon the request of the
Mortgagee, deliver to the Mortgages recelpts evidencing the payment of all such

SUSTROIN
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taxos, assessments, lavies, foes, renta and aother pubiic charges impossd upon or
assessed againat it or the Mortgaged Property, or any part thareof, or the revenues,
rents, issues, incoms or profits thereof,

The Mortgagee may, at its option, following any Event of Default or
any avent which, with natice, passage of time, or both, would canstitute an Event
af Default, require the deposit by the Mortgagor, at the time of sach payment of
an inatallment of Intarast or prineipal under the Note, of an additional amount
suflc.ent to discharge the obligations under this clause (a) when thay become due.
The riatrrmination of the amount so payable and of the fractional part thareof to
be daposiiad with the Mortgagee, so that the aggregate of such deposit shall be
aufficient foi this purpose, shall be made by the Martgages [n ite sole discretion,
Such amount:-shall be held by the Mortgages in an account of Mortgagee's
selaction and apjliad-to the payment of the obligations In respsct of which such
amounts were depcsites or, at the option of the Mortgagee, to the payment of such
obligations in aych arcer ur priority as the Mortga?aa shall datermine, on or before
the respactive dates on which the same or any of them would become dalinquent,
[f one (1) month prior to tha fluo date of any of the aforemantioned obligations the
armounts then on deposit thuretor shall be insufficient for the payment of such
abligation in full, within ten (i0; days after demand by the Mortgages, the
Mortgagor shall deposit the amount ~¢ the deficlency with the Mortgagee, Nothing
herein shall be deemed to affect any-¢'ght or remedy of the Mortgages under any
provisions of thls Mortgage or of any sta’ute or rule of law to pay any such amount
and to add the smount so psid, togsther ‘#'cy interest at the Involuntary Rate, to
the indebtedness secured hereby,

(b)  The Mortgagor will pay, from tiina- tn time, whan the same shali
become due, all lawful claims and demands of meshenics, materiaimen, laborers
and others, which, If unpaid, might result in, or parini.-ths creation of, a lien or

security Interest on the Mortgaged Propsrty or any poit thereof, or on the
revenues, rents, issuss, income and profite arlsing therefro=| an< In genera!l will do

or cause to be done averything necessary so that the lien of tials |1artgage ahall be
fully preserved, at the cost of the Mortgagor and without sense to the

Mort gagee,

(c)  Nothing in this Section shall require payment or dlachzrge of any
obllgation Imposad upon the Mortgagor by this Sectlon so {ong as the Mortgagor
shall in goaod faith and at (ts own expense contest the same or the validity thereof
by appropriate legal proceedings which shall operate to prevent the collection
thereof or other realization thereon and the sale or forfsiture of the Mertgaged
Property, or any part thereof, to satisfy the same; provided that during such
contest the Mortgagor shall, at the option of the Mortgagee, provide security
satisfactory to the Mortgagee, asuring the discharge of the Mortgagor's obligation
hereunder and of any additional charge, penalty or expense arising from or incurred
as a result of such contest; and provided further that If, at any time, payment of
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any obligation Imposed upon the Mortgagor by clause (a) above shall become
necessary to prevent the delivery of a tax deed, or its equivalent, conveying the
Martgaged Property, or any portion thersof, bacause of non-payment, then the
Mortgagor shall pay the same In sutficient time to prevent the dslivery of such tax

deed or its equivalent,

Section 1,08, The Mortgagor will pay any taxes, excapt income or franchise
imisased on the Mortgagee by reason of its ownership of the Note or this Martgage,

Sartion 1,09, (a)  The Mortgagor shall keep the Improvements and
Chattelc ineured agalnst loss by fire, casualty and such other hazards as may be
spacified by vhe Mortgagee for the beneflt of the Mortgagee, Such Insurance shall
be written ir-7orms, amounts, and by companies reasonably satisfactory to tha
Mortgagee, and iaeae: thereundar shall be payable to the Mortgages pursuant to a
standard flrat morcgegs endorssment substantially equivalent to the New York
standard mortgage erdorsemeant, The policy or policles of such insurance shall be
dellvered to the Mortgugre. The Mortgagor shail give the Mortgagee prompt
notice of any lass coversd oy #.ch insurance and the Mortgagee shall have the right
to Join the Mortgagor in adjurting any loss In excess of 2.25,000.00. Any moneye
recelved as payment for any losr under any such Insurance shall be appliad in the
mannar sat forth In Section 3,13 hearin,

(b)  The Mortgagor shall not-czks out separate imsurance concurrent in
farm or contributing In the event of loss witn that required to be maintained ynder
this Section 1,09, unless the Mortgagee is inZiuded thareon as a named Inaured with
loss payabls to the Mortgagee under & standird mortgags endorsement of the
charactar above described. The Mortgagor shall immadlately notify the Mortgages
whenavar any such separate Insurance ls taken out &3 2he!l promptly dellver to the
Mortgagee the pallcy ar policies of such Inaurance.

{e)  If the Premises are located In an area which hes-hesn Identified by
the Secretary of the United States Department of Housing anc Urozn Development
a8 o flood hazard area, the Mortgagor will keap the Improvements ravared by flood
insurance in an amount at least equal to the full amaount of the ilote or the
maximum limit of coverage avaliable for the Premiass under the Neiicnal Flood
Insurence Act of 1968 and the Flood Disaster Protection Act of 1973, as the
foregoing may have besn or may hareaftsr be amended or modified {and any
successor act therato), whichever |s less,

(d)  Notwithstanding anything to the contrary which la contained herein
or in provisions of applicable law, the proceads of insurance policies coming into
the possession of the Mortgagee shall not be deemed trust funda,
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Sectlon 1,10, If the Mortgagor shall fail to perform any of the covenanta
contained in Section 1,01, 1.03, 1.07, 1,08, 1.09 or 1,12, the Mortgages may make
advances to perform the same in its behalf, and all sums so advanced shall be a lien upon
the Martgaged Property and thall be secured hereby. The Mortgagor will repay on demand
all sums so advanced on its behalf together with interest st the Involuntary Rate, The
provisions of thia Saction shall not prevent any dafauit thareon by the Mortgagor in the
ohservance or performance of any covenant contained in Section 1,01, 1,03, 1.07, 1.08,
1.09 or 1,12, from constituting an Event of Default,

srction 111, (a)  The Mortgagoer shall keap adaquate records and boaks of
accour(_.n- accordance with gsnerally accepted accounting principles and wil
permit the tMortgages, by its agents, accountants and attornays, to visit and
Inspect the Prernises and examine ite records and booke of account and to discuss
ita affairs, opirations, condition, finances and accounts with the officers of the
Mortgagor, at such rezsonable times and during regular business hours ss may be
requested by the Moitgages,

(b)  The Mortgagor and the Guarantor will deliver to the Mortqages
within ninety (90) days afte’ thw close of their respactive fiscal ysars a balance
sheet and a statement of profii, loss and cash flow sstting forth In sach case, In
comparative form, figures for the sreveding year, The Mortgagor aleo will deliver
to the Mortgagee within thirty (30)-dzys after the end of each calendar month Ita
unaudited financial statement showing, rinang other things, axpenses incurred and
income recelved, Throughout the term u? this Mortgage, the Mortgagor and the
Gusarantor, with reasonable promptness, witi anliver to the Mortgagee such other
information with respsct ta the Mortgegor or “*e Guerantor as the Mortgagee may
regsonably request from time to time, All financial statements of the Mortgagor
or the Guarantor shali he prepared In accordance with generally accepted
accaunting principles, shall be dslivered in duplicats, ‘ard shall ba accompanied by
the certificate of a principal financial or accounting o/¢lzar of the Mortgagor,
dated within flve (5) days of the delivery of such statsmen:s to the Mortgagese,
stating that he knows of no Event of Default to the best of nis knowledge, nor of
any avent which, with notice, or lapse of time, or both, would ¢ans.itute an Evant
of Default, which haa occurred and is continuing, or, I any such evar or Event of
Dsfault has occurred and i continuing, specifying the nature a7 period of
existence therec! and what ection the Mortgagor has taken or propasi o take
with rsspect thersto, and, except as othsrwise specified, stating that tha
Mortgagor has fulfilled atl ite obligatione under this Mortgage which are required to
be fulfilled on or prior to the date af such certificate.

(c)  The Mortgagor, within three (3) days upon request in person or within
ten (10) days upon request by mall, will furnish a written astatement, duly
acknowladged, of the smount due whether for principal or Interest on this
Mortgage and whether any offssts, countercialms, deductiona or defainses exist
against the Mortgagee, aor the Indebtadness aecured hersby,
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Section 1,12, The Mortgagor will not commit any waste on the Mortgaged
Property, or make any change in the use of the Mortgaged Praperty which will in any way
incrense sny ordinary fire or ather hazard erising out of construction or operation. The
Mortgagor will, at all times, maintain the lmprovements and Chattels in good aperating
ordor and condition and will promptly make, from timne to time, all repaire, ronewals,
replacements, additions and impravaments In connection therewlith which aro needful or
desirable to such end, The Improvemaents shall not be demalished or substantially altered,
nor shali ary Chattels be removed, without the prior written consent of the Mortgages,
excopt whare appropriate replacementa free of superior title, liens and claims are
Immediately.rmiade of value at least equal to the value of the removed Chattals,

Sectlon-1.13. (a)  The Mortgagor, immediately upon obtaining knowledge
of the institution or/prnding Institution of any proceadings for tha condsmnation of the
Prermises or any portiun thereof, will natify the Mortgagee thereof, The Mortgagee may
purticlpate in any such prursedings and may be represented therein by counsel of its
selection, The Mortgagor from-tirme to time witl deliver to the Mortgagee a!l instruments
requested by il to permit cr facilitste such participation, In the event of such
condemnation proceedings, any ewsrd or compensation payable is hareby assigned to and
shell be paid to the Mortgagee. Tlie Mortgagee shall be under no obligation to question
the amount of any such award ar carmpenaation and may accept the same In the amount in
which the same shall be paid, The procved: of any award or compensation so received
shull, at the option of the Mortgagee, dithcr Ua applled toward prepayment of the Note at
the rate o' interest provided therein regardiasa of the rate of interest payable on the
award by the condemning authority, or shall be raid over to the Mortgagor from time to
time for restoration of the linprovamentas.

(b)  Notwithstanding the foregoing, tke IMortgagee will allow use of
proceeda of minor condemnation awards (not to exceed $25,000,00) for the repair,
restoration and rebuilding of the property taken, -nrovided the Martgages
dotermnines (i) the amount of such proceeds shall be sufiiciont to pay in full all
costs of such ropair, restoration and rebuilding (or if the Mnitaagor deposited with
the Mortgagee an amount equal to the diffarence between ihe cttimated cost of
such repair, restoration and rebuilding and the condemnation orcceeds), (ii) that
such restoration, repair and rebuilding can be completed on or prior 't~ the maturity
date of the Note, (iii) there is no taking of any portion of the Improvarients, (iv) no
lessees or others who are in actual occupancy of the Improvements are d'spassessed
(permanentty or temporarily) or becoms entitled to rent abstaments on account of
such condemnation, (v) the value and utility of the Mortgaged Property, or any part
thereof, is nat materially impairad and (vi) the Premises may be used for purposes
substantially similar to those for which It had been used prior to auch
condemnation, Such proceeds shall ba subject to Section 3,13, provided that
references therein to insurance procesds shall be deemed to refer to condempation
proceeds,




"UNOFFICIAL COPY




UNOFFICIAL, COPY; o 5

59.5 KWG ILLINOIS PM

262400420
07/28/87

Section 1,14, (a)  The Mortgagor will not {I) sxecuts an assignment of the
renta, or any part thereof, from the Pramisas without the Mortgagse's prior written
consent, (it} except whera the jesase is in default thersunder, terminate or consent
to the cancellation or surrender of any leane of the Premises or of any part
thereof, now existing or hereafter to be made, having an unexpired term of one (1)
year or more, provided, however, that any lease may be cancelied if pramptly after
the.cancellation or surrender thereof a naw lease is entered into with o new |esses
havirg a credit standing, in the reasonable judgment of the Martgagee, at least
equivaisnt to that of the lesses whose |ease was cancelled, on substantially the
same ;s ad the terminated or cancelled lessn, (1) modify any such lease oo as
to shorien the unexpired term thersof or sa as ta decrease the amaunt of the rents
payable thereunder, (lv) accept prepayments of any installments of renta to become
due under su:h lemses, sxcept prepayments [n the nature of security for the
performance oi the.!assees thereunder or (v} in any other manner Impalir the valys
of the Mortgaged Frepirty ar the security of this Mortgage,

(h)  The Mortuagor will not execute eny lease of all or a subatantial
portion af the Premiass ex2e,t for actual occupancy by the lessse thereundar and
will at all times promptly and f4ithfully psrform or ceuse te bs perfarmed all of
the covenants, conditions and agiesmenta contained In all eascs of the Premises on
the part of the lesaor thersunder tr be kept and performed and will at all times do
all things reasonably necessary to coripel performance by the lessee under each

lsase of all obligations, covenants anc egrasmeants by such |esses to be parformed
thereunder, If eny of such lsases provics for the giving by the lesses of
certificates with respect to the status of suc’i isases, the Mortgagor shall exercise
its right to request such certificates within fiva(5) days of any demand therefor by
the Mortgages,

(e)  Each lease of the Premisss, or any part theiart, shall provide that, in
the event of the snforcement by the Mortgages of the (umudies provided for by
law or by this Mortgage, the lessee thersunder will, upon ryjuest of any person
succeeding to the [nterest of the Mortgagor as a result of ruch enforcement,
automnatically become the lessee of sald successor In intarest, w!ihuut change in
the terms or other provisions of such |ease, provided, however, that suzh auccessor
{n interest shall nat be bound by (i) any psyment of rent or additional rant for more
than one (1) month in advance, except prepayments in the nature of scourity for
the performance by such iessee of its obligations under such iease, or (ii) any
amandment or modification of the lsase made without the consent of the
Martgagee or such auccessor in intersst, Each loase shall also provide that, upon
request by such successor In intereat such lessee shall execute and deliver an
Instrument or instruments confirming such attornment,

(d)  The Mortgagor shall furnish to the Mortgages, within thirty (30) days
after a request by the Mortgagee to do o, a written statement contelning the
names of all lesseas of the Pramises, the terms of their respactive loam, the
space occupied and the rentals payable thereunder,

10
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Section 1.15. Subject to the conditions specified in the next peragraph of
this Section, the Mortgagee will, upon request of the Mortgagor, exscute non-disturbance
and attornment agreements, In the Mortgagee's then standard form, with lessess of the
Premises which shall provids that In the event the Mortgagee or any purchaser at
foraclosure shall succeed to the Mortgagor's interest in the Premises, the leasss of such
logsees will remain in full force and effect and be binding upon the Martgagee or such
purckassr and such |essee as though each waa the original party thereto.

The Mortgagee's abligation to execute such agresments shall be subject to
the followiae nonditiona: (i) the credit of the lessee and the terms of the l2ase shall be
satisfactory .o the Mortqgagea; (Ii) the Mortgages shall have recelved and approvad the
standard form < of lease to be used In connsction with the leasing of the Premises ;
(i1 upan each regrzat for such an agreement the Mortqgagee shall recslve a photocopy of
the executed lesse o) which all changes from the standard form shall be indicated by
appropriate markings, ir'De certified to be true and complets by the responsible officer of
the Mortgugor or by its countel; (lv) the Mortgagee shall recelve a lstter, signed by the
Martgagor and addressed to tiie lesses, to be forwarded to the lesses by the Martgages,
giving natice of the asaignmeric ol sach lease provided for harein; and (v) the Mortgages

shall have racslved the spproval by wiy lender to which this Mortgage s to be essigned of
the execution and delivery af such an rgreament,

Section 1,16, The Mortgagir 'will comply with the terms, covenants and
prayisions of the Loan Agresmaent, all of which are incorporated by reference and made a
part heraof, and parmit no fallures of observaric?. ~r perfarmance to occur tharsunder,

(End of Article 1)
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ARTICLE I
Events of Defouit end Remedies

Section 2,01, {f one or more of the following Evants of Oafault shall happen,
that ia to say:

(a) it (i) default shall be made in the payment of any principsl, interest
or.ather sums due under the Nate in any such cass, when and as the same shall
becume-due and payable, whether at maturity or by acceleration or as part of any
paymant ai otherwise (excluding prepayment), In each cass, as in the Note and this
Mortgage - prcvided and such defeult shall have continued for ten (10) days or
(i1) default stia'i he made in the payment of any tax required by Section 1.07 to bs
pald, and sucii default shall have continued for twanty (20) days; or

(b)  if default-shall be made In the due observance or performance of any
caovenant or agresment on the part of the Mortgagor contained in Sections 1.01,
1,03, 1,08 or 1,09 and su:h default shall have continued for twenty (20) days after
notice thersof shall have beer riven to the Martgagar by the Mortgagee, For the
purrom of this clause, if any representation or warranty made In Section 1,0}
shall be incorrect it shall be deemud 1o be a defaulty or

(¢)  if default shail be made-i7 the due obssrvance or performancs of any
other covenant, condition or agreemeriin the Note, this Mortgege, the Loan
Agreement, any guaranty exscuted by arrantor, or In any other document
executed or delivered to the Martgagee in ca:nectian with the [aan sacured heraby
and such default shall have continued for thirty '30) days after notice thereof shall
have been given to the Mortgagor by the Mortgager, <r, in the case of such ather
documents, such shorter grace period, if any, as mu,-he provided for therelm
provided, hawaver, if in the Martgagee's reasonably a:iiolsed sole opinion such
default is not capable of being cured within the period refer~ed to above and is not
curable by the payment of monay, the Mortgagor shall have such-additional amount
of time es the Mortgagee deems reasonably necessary a0 long aa f.)-the Mortgagor
immediately proceeds to cure such default upon receipt of riotira from the
Mortgages, (ll) thersafter, the Mortgagor diligently continues to cure such default
80 a8 to accomplish the same within the shortest amount of time veasonably
paselble, (ili) such additional amount of time to cure does not Impeir any rights or
remedies of the Martgages or the valus and sscurity of this Mortgage, or both, and
(iv) the Mortgagor promptly provides to the Mortgagee such docurments,
instruments, recards and papera relating to curing such default as the Mortgages
may reasonably request; or

SHSTSOSN

(d)  If by order of & court of competant jurlsdiction, any trustes, receiver
or liquidator of the Martgaged Property, or any part thereof, or of the Mortgagor
shail be appointed and such order shall not be discharged ar dismissad within sixty
(60) days after the date of such appaintment; or : "

12
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(e) I the Mortgagor ehall commence a voluntary case under any appli-
cable bankruptey, insolvency or other similar law now or hereaftsr in effect, or
shall consent to the entry of an order for rellsf in en involuntary case under any
such law or to the appointment of or taking possasaion by any recsiver, liguldator,
assignee, trustee, custodian, or sequeatrator (or othar simlliar official) of the Mort-
qagor or of any subatantlal part of its property, or if the Mortgagor shail make any
gercral asslgnment for the benefit of creditors, or If the Mortgagor shall fail
genavally to pay its debts as such debts become due, ar if the Mortgagor shall take
anyaeuian in furtherance of any of the foregoing or

\f;"~1f any of the creditors of the Maortgagor shall commence againat the
Mortgagor ar‘ir:zoluntary case undsr any applicable bankruptey, insolvency or other
similar law now/ or hereafter in effect and if such cass shall not be discharged or
dismissed within siriy (60) days after the date on which such case was commenced,
or |t the Mortgagor-s'wil be adjudicated an insolvent, or flle a petition under any
other reorganization, rurrsngement, composition, readjustment, llquidation, or
dissolution provision undsr-any federal or state law, statute, ruls, requlation or
code now or hereafter in stisri, or file an answer admitting to any of the materlal
allegations of any patition filsd-agalnst it In sny action or procesding described in
clauses (d) through {f) of this Sectior-2.01; or

(g0 If final judgment for the puvment of money ahall be renderad agalnst
the Martgagor and the Mortgagor shail nnc discharge the same or ceuss it to be
discharged within sixty (60) days from the deie-of entry thereof, ar shall not appesl
therefrom or from the order, decree or pracsss-upon which of pursuant to which
said judgment was grented, based ar entered, unc, secure a stay of exscution
pending such appeal; or

(h) it any of the events enumerated In clauss” d) through (g} of this
Section 2,01 shall happen to any Guarantor or any of Its praperty; or

(1) It It shall be illegal for the Martgagor to pay any tay referred to in
Sectlon 1.08 hersof ar if the payment of such tax by the Mortgagor wxuld result in
the violation of applicable usury laws; ar

()) it there should occur a defsult which is nat cured witnin the
applicable grace period, if any, under any other mortgage or deed of trust of all or
part of the Premises regardless of whether any such other mortgage or deed of
trust is prior or subordinate to this Mortgage; it being further agreed by the
Mortgagor that an Event of Dafault hersunder shall constitute an Event of Default
under any such other mortgage or deed of trust held by the Mortgagee; or

SUSLSOSE

(k)  subject to any rights of the Mortgagar pravided under the Loan

Agreemeant, if tha Mortgagor shall transfer, or agree to transfer, in any manner,
elther voluntarlly or Involuntarily, by operation of law or otherwise, all or any
portion of the Mortgaged Property, or any intersst therein (including any &ir or
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devalopment rights) without, In any such case, the prior written comsent of the
Mortgagee, The Mortgagee may grant or deny such consent in ite sole discretion
and, if consent shauld be glven, any such transfer shall ba subject to this Mortgage
and any other docurnents which evidence or secure the loan secured hereby, snd
any such transferee shall assume all of the Mortgagor's obligetions hereunder and
thersunder and agres to ba bound by all provisions and perform all obligations
ceatalned herain and thareln, Consent to one such transfer shall not be deamed to
ve - walver of the right to require consent to future or successive transfers, As
used *ereln "transfer' shall Include, without limitation, any aale, assignment, |ease
ar canvzyance except leases for occupancy subordinate to this Mortgage and to all
advances made and to be made hersunder or, in the svent the Mortgagor or
Guarantor {rc » gensral partner or co-venturar of either of them) ia a partnerahip,
jalnt vanture, 'rust or closely-held corporation, the sals, conveysnce, tranafer or
other dispasition of more than ten percent (10%) of any class of the (ssusd and
outatanding capitsl” scock of such closely-held corporation or of the beneficial
intarast of such partnersnip, venture or trust, ar a change of any general partner or
any joint venturer, sitnsr voluntarily, involuntarily, ot otherwlss, or In the event
the Martgagor or Guarantor izt A general partner or co-venturer of either af them)
is a publicly-held corporatian, *iia sale, canveyance, transfer or other disposition of
mare than ten percent (10%) rf the stack-haldings of sny of the Major
Shareholders. For purposss of this clause (k), "Major Shersholders" shall mean
those five individuals or entitiss tha. cwn the greatest number of shares of sach
class of stock issued and outstandini of the corporation, In the event the
Moartgagor or Guarantor le a limited partae:eslp, and so long sa 8 limited partner
has contrlbuted to (or remains parsonelly /(isble for) the partnership capital
contributions (present and future) required or suct-limitad partner by the limited
partnership agreement, such iimited partner ma; sel, convey, devise, tranafer or
dlspase of ell or a part of his [imited partnership @, svest to his spouse, children,
grandchildren or a family trust in which his spouss, ckiiren or grandchildren are
sole beneficiaries; or

)] subject to any rights of the Mortgagor providad under the Loan
Agresment, {f the Martgagor shall encumber, or agree to encumas:. ih.any manner,
either voluntarily or Involuntarily, by operation of law or otherviira. all or any
portion of the Mortgaged Property, or any Interest thersin (Includiria =ay air or
development rights) without, in any such case, the prior written conasit of the
Mortgages. The Mortgagese may grant or deny such consent in its sole discretion
and, if consent should be given, any such sncumbrance shell be aubject to this
Mortgage and any other documents which evidence or securs the loan secured
hereby. Consent to one such encumbrance shall not be deemad to be a waiver of
the right ta require comsent to future or successive sncumbrances, Aa used herein
"encumber" shall include, without Jimitation, the placing or permitting the placing
of any martgage, deed of trust, assignmeant of renta or other security device; or

cHSTRINS

(m) It an Event of Default shall occur under any other mortgage or
agrasment from the Mertgagor or any affiliate, parent, subsidiary or related entity

of the Mortgagor to the Martgagee;
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THEN AND IN EVERY SUCH CASE)
i During the continuance of any such Event of Default, the Mortgagee

by notica givan to the Mortgagar, may deciare the entire princlpal of the Note then
outstanding (if not then dus and payabie), and ell accrued and unpeid Intereat
thareon, to be due and payable immediately, and upon any such declaration by the
Mortgagee the principal of the Note and such accrued and unpaid interest shall
socome and be immediately thereupon due and payable, anything in the Note or In
thla Mortgage or any other Instruments or documents executed In connection
herav/ith or therewith to the contrary notwithstending,

li.)  Ouring the continuance of any such Event of Default, the Mortgagee
parsonally, oi by its agsnts or attorneys, may snter into and upon the Premises, and
each end avery part thereof, and Is hareby given a right and license and appointed
the Mortgagor's attarnay-in-fact to do 8o, and may exciude the Mortgagar, ite
ngents and setvaita wholly therefiom; and having and holding the same, may use,
operate, manage and control the the Mortgaged Property and conduct the buainesa
thereaf, sither personally or by its superintendents, managers, agunts, servants,
attornays or rédelvers; 2:Z-upon every such entry, the Mortgagee, at the expense
of the Mortgaged Property, from time to time, eithar by purchase, repalrs or
construction, may maintairn end rsstors the Mortgaged Property, whereof it shall
become possessed as aforasaid; and likewise, from time to time, at the sxpenss aof
the Mortgaged Property, the Mortqacae may make ail necessary or proper repalirs,
renewals and replacements and such uraful altarstions, additions, bettermante and
improvemants thereto and thereon as td 1. may sesm sdvisable; end in every such
case the Mortgagee shall heve the right to manage and operats the Mortgaged
Property and to carry on the business thereo! a~d exercise ail righte and powers of
the Mortgagor with respect thereto either 'in t'e name of the Mortgagor or
otherwlse as it shall desm best; and the Mortgagar ahall be entitied to collect and
receive all earnings, revenues, rents, lssues, profiti an” Income of the Mortgaged
Property, and every part thereof, all of which shali for” all purposes canstitute
praperty of the Mcrtgagor; and In furtherance of such right the Mortgages may
aoilact the rents payable under all leases of the Premises dirasctiy from the lessees
thereunder upon notice o each such jesses that an Even: v Default exists
hereunder accompanied by a demend on asuch lesses for the rayment to the
Mortgagee of all rents due and to become due under its lease, afic the Martgegor
FOR 'THE BENEFIT OF THE MORTGAGEE AND EACH SUCH LESTEE hereby
covenants and agress that the lessee shail be under no duty to question the
accuracy of the Mortgagea's statement of dsfault and shall unequivocally be
authorized to pay aald rents to the Mortgagee without regard to the truth of the
Martgagae's statemant of default and notwithstanding natices from the Mortgagor
disputing the existence of an Event of Dafault such that the payment of rent by the
Jessee to the Mortgagee pursuant to such a demand shali constitute performance In
full of the lessee's abligation under the lsase for the payment of rents by the lessee
to the Mortgagor; and after deducting the expsnses of conducting the business
thereo! and of all maintenance, repairs, renowals, replacements, alterations,

additions, betterments and improvements and amounts nscasiary to pay far taxey,

cHStSO8N
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assesaments, inaurance and prior or other proper charges upon the Mortgaged
Property, or any part tharsof, as well as just and reasonable compensation for the
sorvices of the Mortgagee and for all attorneys, counsal, agents, clerks, servants
and other amploysas engaged and employed by it and incurred by the Martgagee in
remedylng such event af default the Mortgagee shall apply the moneys arising as
aforesaid, first, to the payment of the principal of the Note and the Interest
theraon, whan and as the same shall becoms payable, and, second, to the payment
Gi uny other suma required to be paid by the Mortgagor under this Mortgage,

ik The Martgaqee, with or without entry, personally or by its agents or
attorney:s; ‘axafar as applicable, may;

(1) _ sell the Mortgaged Property to the extent parmitted and
pursuani to nrocedures provided by lsw, and sll eststs, right, title and
interest, clai~i and demand therein, and right of redemption thereof, at one
of mars sales aa an entity ar in parcels, and at such time and place upon
?uch terms and ai*ap-such notice thereaf as may be required or permitted by
aw; ot

{2)  Institute pruceedings for the complate or partial foreclosure
of this Martgage; or

(3)  take such steps to ortect and enfarce Its rights whether by
actlon, sult or proceeding in equity or st-law for the specific parformance of
any covsnant, nondition cr agreement‘ir the Note or in this Mortgage, or in
ald of the exscution of any power hereln zanted, or for any farsclosure
hereunder, or for the snforcement of ony ather sppropriate legal or
equitable remady or otharwise as the Mortgager shall slect,

Section 2,02, (s) The Mortgagee may adjourn fi¢m time to time any sale
to be made under or by virtus of this Mortgage by snnouncartent at the time and
place appointed for such sale or for such adjourned sals) and, excent as otherwise
provided by any epplicable provision of law, the Mortgagee, withcue ‘urther notice
or publication, may make such sale at the time and place to which ¢ke same shall
be so adjourned,

(b)  Upon the complstion of any sals or sales made by the Mortgagee
undsr or by virtue of this Article I, the Mortgages, or an officer of any court
empawared to do 40, shall execute and deliver to the ascceptsd purchaser or
purchasers a good and sufficient instrument or Instruments convaying, sssigning
and transferring all sstats, right, title and interest in and to the property and
rights sold, The Mortgagee is hereby Irravocably eppointed the trus and tawful
attorney of the Mortgagor, In its name and stead, to make all necsssary
conveyances, assignments, transfers and deliveries of the Martqaged Property and
rights so sold, end for that purpose the Morigagee may sxecute all necessery

LSS
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instruments of canveyance, assignment and transfer, and may substitute one or
more psraons with like power, the Martgagor hersby ratifying and confirming all
that its such attorney or such substitute shall lawfully do by virtue hereof,
Nevertheless, the Mortgagor, if 80 requasted by the Mortgages, shall ratify and
canfirm any such sale or sales by sxecuting and dellvering to the Mortgagee or to
such purchaser or purchasers all such instruments sy may be advisable, in the
jurament aof the Mortgagee, for that purpose, and as may be designated {n such
cequest, Any auch sale or sales made under or by virtue of this Article II, whather
mede under the power of sale herein granted or under or by virtue of judicial
procuedings or of & judgment or decres of forsclosure and sale, shall operate to
divest” ol the estate, right, title interest, clelm and demand whatsaever, whether
at law ar in rguity, of the Martgagor In and ta the properties and righta so sold, and
shall be & peroecual bar both at law and in equity agalnst the Mortgagor and against
any and all pevaons.claiming or who may clalm the sams, or any part therscf, from,
through or under the Martgagor,

()  In the event of any sale or sales made under or by virtue of this
Article [l (whether made updar the power of sale herein granted or under or by
virtue of judicial proceedings e of a Judgment or decree of faraclosure and sale),
the entire principal of, and interast on, the Nots, if nat previously due and payabls,
and all other sums required to be ;ald by the Mortgagor pursuant to this Mortgage,
immediately thersupon shell become 4ud and payable, anything in the Note or in
this Martgage to the contrary notwithsizad!ng,

(d)  The purchase maney, proceeue or avalls of any sale or sales made
under or by virtue of this Article II, tagather-with 2ny other sums which then may
be held by the Mortgages under this Mortgage, wtether under the provisions of this
Article Il or otherwiss, shall be applied as follows:

Flrats To the payment of the coets aro uxpenses of such sale,
including reasonable compensation to the Mortgegee, 'ty 'agents and counsel,
and of any judicial proceedings wherein the sams may bu made, and of all
reasonable expenses, llabllities ond advances made ar lseacred by the
Mortgagee under this Mortgage, together with interest at the Involuntary
Rate on ail sdvances made by tha Mortgages and all taxes, astessments or
other charges, sxcept any taxes, asssssments or other charges (utject to
which the Mortgaged Proparty shall have besn sold,

Second: To the payment of the whole amount then dus, owing or
unpaid upon the Note for principal and Interest, with [nterest on the unpaid
principal at the Involuntary Rate from and after the happening of any Event
of Default described in clauss (a) of Ssction 2,01 hareof from the due date
of any such payment of principal until the same (a pald,
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Thirdi To the payment of any other sums required to be pald
by the Mortgagor pursuant to any provision of this Mortgage or of the Note,

Fourthi To the payment of the surplus, If eny, to whomsosver
may (awfully be entitled to recelvo tha same,

()  Upon any sale made under or by virtue of this Article 1l, whether
madaz-under the power of sale herein granted or under or by virtue of judicial
proccecings or of a judgment ar decree of forsclosure and sals, the Mortgages may
bid for urd acquire the Mortgaged Property, and in lley of paying cash therefor
may maka vattilement for the purchase price by crediting upon the indebtedness
secured by thia Mortgage the net seles price aftar deducting thersfrom the
expensus of th2-aale and the costs of the action and any other suma which the
Martgagee ls authrrized ta deduct under this Mortgage,

Section 2,03, (8). 'In case an Event of Default described in clause (a) of
Section 2,01 hereof shail ‘nave happened and be continuing, then, upon written
demand of the Mortgagee, (h» Mortgagar will pay to the Mortgagee the whole
amaunt which then shall have pizome due and payeble on the Nate, for principal or
interest or both, as the cass rnay U, and after the happaning of said Event of
Default will also pay to the Martgaaes Interast at the Involuntary Rats on the then
unpaid principal of the Note, and the «ms required to be paid by the Mortgagor
pursuant to any provision of this Martgeyz, and in addition thereto such further
amount as shall be sufficient to cover 'ni costs and expenses of collection,
including just and reasonable compensation 'tz the Mortgages, its agents, and
counsel and any expengas incurred by the Mortgeger hersunder. If the Mortgagor
shall fail forthwith to pay such amounts upon such-4e.nand, the Mortgages shall be
entitled and empawered to institute auch action or pveesdings at lew or in equity
88 may be advised by its counsel for the collection of the suma so due and unpaid,
and may prosecute any such action or proceedings to judgme~* or final decree, and
may enforce any such judgment or final decree against the M.ortnagor and collect,
out of the property of the Mortgagor wherever situated, as well as out of the
Martgaged Property, in any manner provided by law, monsys adjuzg:d.or decreed
to be payable.

(b)  The Mortgagee shall be entitled to recover judgment as-aforesaid
elther befare, after or during the pendency of any procesdings far tha anforcement
of the provisions of this Mortgage; and the right of the Mortgagee to recover such
judgment shall not be affected by any entry or sale hereunder, or by the exercise of

any other right, power ar remedy for the enforcement of the provisions of this
Mortgage, or the foreclosure of the lien hereof; and in the avent of a sale of the
Mortgaged Property and of the application of the proceeds of sale, as in this
Mortgage pravided, to the payment of the debt hereby secured, the Mortgages shall
be entitled to entorce payment of, and to receive all amounts then remaining dus

and unpaid upon, the Note, and to enforce payment of all other charges, payments
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and costs due under this Mortgage and ehall ba entitled to recover judgment for any
portion of the debt remelning unpald, with interest at the Involuntary Rate. In
cage of the commencement of any case against the Mortgagor under any applicable
bankruptey, lnsolvency, or other similar law now or hereafter in effect or any
proceedings for its raorganization ar Involving the liquidation of [ts assets, then the
Mortgagee shall be entitled to prove the whole amount of princlpal and interest due
oot the Note te the full amount thersof, and all other payments, cherges and
coats due under this Mortgage without deducting therefrom any procesds abtainad
from the sale of the whole or any part of the Premisas provided, however, that in
no casy thall the Mortgagee raceive & greater amount than such principal and
intarest £nd such other payments, charges and costs from the aggregate amount of
the proceeds ol any sale of the Mortgaged Property and the distribution from the
estate of the Mortgagor

()  No vscuvery of any judgment by the Mortgagee and no levy of an
execution under any jufgment upon the Mortgaged Property, or any part thereof, or
upon any other property of the Mortgagor shall affect In any manner or to any
extent, the llen of this Mcrtoaqe upon the Mortgaged Property or any part thereof,
or any ilens rights, powers ar ramadies of the Mortgagee hereunder, but such liens,
rights, powers and remedies of .he Martgagee shall continue unimpalrad as before.

{d)  Any monays thua collsited by the Mortgagee under this Section 2,03
ghall be applied by the Mortgages in aiczrdance with the provisions of subesection

{d) of Section 2,02,

Sectlon 2,04, After the happening of any F.vant of Default and Immediately
upon the commencement of any action, suit or other lenal nrocsedings by the Mortgages
to obtain judgment for the principal of, or Intsrest on, (ne Note and all other sums
required to be paid by the Martgagor pursuant to any provisiar o/ this Mortgage or of any
other nuture in aid of the enforcement of the Note or of this mcrtgage, the Mortgagor
will (a) waive the issuance and service aof process and enter its vcluntary appearance In
auch action, suit or proceeding and (b), if required by the Mortgajee, consent to the
appointment of a receiver or receivars of the Premises and of all the sz¢inge, revenues,
rents, lssues, profits and income thereof. After the happening of any cvent of Default
and during its continuance, or upon the commencement of any proceedings to forecloss
this Martgage or to enforce the specific psrformance hereof or In ald thereof or upon the
commencement of any other judicial proceeding to enforce any right of the Martgages,
the Mortgagee shall be entitled, as a matter of right, if [t shall so elect, without the
giving of notice to any other party and without regard to the adequacy or inadequacy of
any security for the Indebtedness securad hersby, forthwith either before or after
declaring the unpald princlpal af the Nota to be dus and payabls, to the appointment of
such a recejver,

Section 2.05. Notwithstanding the appointment of any receiver, liquidator ar
trustee of the Mortgagor, or of any of its praoparty, or of the Mortgaged Property or any
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part thereof, the Mortgages shall be entitled to retaln posssssion and control of all
property now or hereafter held under this Mortgage,

Section 2,06, No remedy hereln conferred upon or ressrved to the Mort-
gagee Is intended to be exclusive of any other remedy and each such remedy shall be
cumuiative, and shall be in addition to every other remedy given under this Mortgags, or
naw or haueaafter existing at law or In equity or by statuts, No delay or omission of the
Mortgagee t2 exarcise any right or power accruing upon any Evant of Default shall impalr
any such righi ar power, or shall be construed to be a walver of any such Event of Default
Of any acquisszonce therein; and every power and remedy given by this Mortgage ta the
Martgagee may oc oxerclsed from time to time, as often as may be deemed expedient by
the Mortgagee, No%ni=g in this Mortgage or the Note or any other documents exacuted In
connactlon herewith ar therawith shall affect the otiigation of the Mortgagor to pay the
principal of, and interest Gn, the Note in the manner and at the time and place therein

respectively expressed,

Sectlon 2,07, The Mertgagar will not at any time Inelat upon, or plead, or in
any manner whatever claim or tavs sny benefit or advantage of any stay or extension or
moratorium law, any examption froim-sxscution or sale of the Mortgaged Property ar any
part thereof, wherevar enacted, now or at any time hereafter In forces, which may affect
the covenants and terms of performance «f this Mortgage, nor claim, take, or {nsist upon
any benefit of any law now ar hereafter in far>e providing for valuation or appraisal of
the Martgaged Praperty prlor to any sale theiesf which may be made pursuant to any
pravision herein, or pursuant to the decres, judgmen: ar order of any court of compstent
Jurisdiction; nor, after any such sale, claim or ‘exercias any right under any statute
heretofore or hereafter anacted to redeem the proper.y 8o.20ld and the Mortgagor hereby
expressly waives all benefit or advantage of any such l(w, and covenants not to hinder,
delay or Impede the exacution of any power herain granted ¢: «iclegated to the Mortgages,
but to suffer and permit the exacution of svery power as though no such law had been
made or enacted, The Mortgagor, for itself and all who may clairi under it, waives, to the
extant that it lawfully may, all right to have the Mortgaged Property marshaled upon any
foreclosure hereof,

Section 2,08, During the continuance of any Event of Defaul! ».id after the
exercise by the Mortgagee of [ts right to exclude the Mortgagor from all oi any part of
tha Premises, the Mort Jagor agrees to pay the fair and reasonable rental value T ) he use
and occupancy of the Premises, or any partion thereof that Is in its possession for such
period and, upon default of any such payment, wlll vacate and surrender possession of the
Premises, to the Mortgages or to a recelver, if any, and in dufault thereof may be avicted
by any summary action or proceeding for the recovery of possession of premises for non.
payment of rent, hawaver designated,

Section 2,09, Notwithstanding any pravielon contalned in any saction of thls
Article Il to the contrary, It Is understood and agreed that to the extent or any
contradiction Inconsistently or otherwise, it is expressly intendsd that the provisions of
the L.oan Agreement shall control, .

{(End of Article 1)
20




UNOFFICIAL COPY




UNOFFICIAL GQRY s

$9.5 KWG ILLINOIS PM

262400420
07/28/87

ARTICLE I
Miscellaneous

Saction 3,01, If any one ar more of the provisions contalned |n this Mortgage
o In the Nate shail for any reason be held to be invalid, illegal or unenforceable in any
respsct, such Invalldity, lllegality or unanforceabliity shall not affact any other provision
of this Martgage, but thls Mortgage shall be construed as if such invalld, illegal or
unenforrcatle provision had nevar been contained herein,

Saretion 3.02. Any notice, request or demand, document, consent or other
Instrument to-oe oiven, sent or furnished by any party to any othar party shall be in
writing and peracnci)v delivered or sent by regular U.S, Firet Class mall, axpress mail, or
Fedaral Expresa (o¢ zumnilar type of avernight mail delivery), Notice shall bs deemed
recelved when (i) hand dellversd; (il) five (5) days after deposited in the U.5. mails,
pastage propald) or (iil) the day after deposited In a United States post office box (or
axpress mall postage prapald zr delivered to Federal Express properly addressed to
Borrowars, or to the Lander, 8 applicable; in all cases notices should be given at the
addresses stated on page one, ol ty such other addressea ae Borrowers, or Lender may
from time ta timae specify in writing.

Section 3.03, All of the grarics, terms, condltions, provisions and covenants
of this Mortgage shall run with the land, aid shall apply to, bind and inure to the benefit

of the successors and assigne of the Mortgaour and the successors and assigns of the
Mortgagee,

Section 3.04, The enforcemant of thia'ivartgage shall bs governed, con-
strued and interpreted In accordence with tha laws of the ttate where the Premises are
located, No provision in this Mortgage, the Note or the Luro Agreement shall require the
payment or parmit the collection of interest in excess of ths nvzxImum amount permitted
by law In commercial mortgage loan transactions betwesn partiz: of the charactar of the
parties hersto, The Maortgagor shall not be obligated to pay any inte-vst in sxcess of auch
maximum amount,

Section 3,05, This Mortgage and all of the terms, covenaris, agreements,
pravisions, representations, warranties, conditions and grants contained in iris:Mortgage
cannot be altered, amended, waived, modified ar dlachatgad arally, and no c¥scutory
agreement shall be effective to alter, amend, modify, waive or discharge, in whole or in
part, anything contalned in thia Martgage unless it is in writing and signed by the party
against whom enforcement of the modification, altsration, amendment, walver or

diacharge s sought,

Section 3.06. The Mortgagor acknowledges that It has received a true copy
af this Mortgage, withaut cost or expense to it,

Section 3,07, This Mortgage may be exscuted in any number of
counterparts, and each of such counterparts shall for all purposas bs deemad to be an
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original snd all such counterparts shail together constitute but one and the same
mortgage.

Section 3,08, The Information aat farth an the cover hersof is incorporated
by reference in this Mortgage.

Sectlon 3.09. The Mortgagor and the Mortgages shall, upon their mutual
agreement to do 3o, exscute such documente as may be necassary in order to effectuate
the mo<ifization of this Mortgage, Including the execution of substituts mortgages, 8o as
to create <wo ar maore ilens on the Mortgaged Property In such emounts as may be
mutually agessd upon but in no event to exceed, In the aggregate, the Mortgage Amoint;
In auch aveni, .ha Mortgagor convanants and agrees to pay the resssonable fees and
expensas of the Morigages and ita counsel in connection with any such modification,

Section-5,10. The Martgagor recognizes that the Mortgagee may sell and
tranafsr intsraats in the luss to one or more participants and that all documantation,
financial statements, appiaiszia and other dats, or coples thereof, relevant to the
Mortgagor, any Guarantor or the loan, may be exhibited to and retained by any such
perticipant ar prospective particiost,

Section 3,11, The Mortgagor agrees that thia Martgage aleo shall constitute
a “sscurity agresment", as auch term s efined in the Uniform Commercial Code in the
jurisdiction whereln the Premises are situstsd (the "Code"), and a fixtures filing for the
purposes of Article 9 of the Code, and a security Interast shall attach to the Mortgaged
Property for the benefit of the Mortgages, Tid iviortgaged Property Includes inter alia,
the Chattels and the Intangibles, regardless of whuther they now are held or hereafter
acquired, of the Mortgagor in, to and under the Mr:igaasd Property, By executing and
dellvering this Mortgage, the Mortgagor has granted, |1 the same manner and with the
same effact described in the granting clause hereof, Lo the Mortgagee, as additional
security, a security Interest n the Chattels and the Intangibiaz.which are subject to the
Code, If any Event of Default shall accur, the Mortgagee aha!; Seve, in addition to any
and all other righta and remedies sat forth in this Mortgage, and may exercise without
dsmand, any and all rights and remedies granted to a secured part; under the Code,
Including, but not Ilmited to, the right to take possassion of the C'isitels and the
Intangibles, ar any part thereof, and the right to advertise and sell tha LFratiels and the
Intengibles, or any part thereof, pursuant to and In accordance with the prwar of sale.
The Mortgagor agrees that any notice of sale or other action intendsd by the iirtgagee
with respect to the Chattals and the Intangibles, or any or sny part thereof, shall
constitute reasonable notice if it [s sent to the Martgagor not less than ten (10) days prior
to any such sale or intended action, The procesds of any such sale of the Chattels and the
Intangibles, or any part thereof, shall be applied in the manner set forth In cleuses First
through Fourth of Saction 2,02(d) of this Mortgage, This Section s intended to apply to
all personal property which la now or hereafter shell become a part of the Mortgaged
Property, [f requested by the Mortgagee, the Mortgagor shall promptly assamble and
inventory that portion of the Mortgaged Praperty which is desmed to be personal property
to assiat the Mortgages In connection with any sale which is contemplated by this Ssction,

Section 3,12, The foliowing Is hereby deemaed added to Seation 1,09
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(8)  Notwithstanding the foregoing, the Meortgagee shsll allow the use of
the proceeds of any insurance carried pureuant to this Section 1,09 In the manner
provided hereinbelow for the repair, restoration and rebullding of the
Improvements located on the Piemises, provided the Martgagee determines (1) that
the amount of such insurance procesds shall ba sufficient to complets such repair,
restoration and rebuilding {ar if there shall be & daficiency, the Mortgagor depasits
#ith the Martgages an amount aqual to the differsnce bstwesn the Mortgagee's
repaonably astimated cost of sych restoration and the insurance procesds) and (il)
tha® vuch repair, restoration and rebuilding can be completsd on or before the
maturicy date of the Note,

Anv'ienguage [n this Section ta the contrary notwithstanding, the Mortgegor
shall be entilled to any surplus funds which remain after full restoration as

reasanably deterriined by the Mortgages.

(t)  The Morigegar shall give the Mortgages prompt written notice of
damage to or destruction 2! the Improvements, or any part thereof, and, uniess the
indebtedness sacured heisiy-is paid In full to Mortgagee within thirty (30) days of
the date therecf, the Mortgzear shall promptly commance and diligently continue
to perform the repair, restoretlon and rebullding of sll portions of the
Impravements so damaged or desirayed (the "Wark") so ss to restars the
improvements in full compliance with all legal requirements and so that the
Mortgaged Property shall be at laast @oual In value and genaral utility as it was
prior to such damage or destruction, 8id, !f such damage or destruction, In the
opinion of the Mortqagas, shail excead $25,00.00 (hareinafter, collectively *Masjor
Work"), the Mortgagor shall, prior to the commanasment of the Work, furnish to
the Martgages for its approvali (1) complate plans ard specifications for the Work,
with satisfactory evidence of the approval thereu? by en archltect reasonably
satisfactory to the Mortgagee (the "Architect”) which.ahzil be accompanied by the
Architect's signsd astimate, hearing the Architect's seal, of the entire cost of
complating the Work, (2) certified copies of ail permits aro spprovals required by
law in connection with the commencement and continuation cf the Wark and (3) a
surety bond or guaranty of payment and completion of the Work or ~ther security,
which hond or guaranty or other security shall be in form and subs.s e reasonably
satisfactory to Mortgagee and shail be signed by & sursty or guaranter or other
appropriate party who is reasonably acceptable to the Mortgages, and 11x.an amount
not |ess than the Architect's sstimate of the entire cost of completing the Work,
less the amount of Inaurance proceeds, if any, then held by the Mortgagee for
application towards the cost of the Work, After commencing the Work, the
Mortgagar shall psrform the Work diligently and continuously and in goed faith in
accordance with the plans and specificatians raferred to in this subsection (1), Iif

applicable,

Notwithstanding the foregoing, the Martgagor shall be antitled to receive
directly proceede of insurance for dsmege or destruction, In the opinion of

Mortgagee which does not axceed $25,000,00,
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{g)  The insurance proceeds, less the actual cost, if any, to the Mortgagee
aof such recavery and of paying aut such proceeds (including reasonable attorney's
fees and actual costs allocable to inspecting the Work and the plans and
spacifications therefor) shall be applied by the Mortgagee as follows

(i)  Payment of the cost aof the Work shall be pald out from time
to time to the Mortqagor or, at the Mortgagee's option, axercised from time
to time, directly to the contractor, subcontractors, materiaimen, laborers,
ecpineers, architects and other persons or entities rendering services or
mateials for the Work, as the Work progresses except as otherwlse
hareinafter provided, but subject to the following conditions, any of which
the iMortozqee may fresly walvet

(Ay, U the Work ls Major Work, as dsterminad by the
Mortgagae. the Architect shall be in charge of the Work to the extent

permitted urrdsr this Saction 3,13;

(B) Erch raquest for payment shall be made on not less
than ten (10) days' prior notice to the Mortgagee and shall be
accompanied by a curtificate of the Architect if one ls required
under subsaction (f) atiure, otherwise by a certificate of an offlcer or
partner of the Mortgagoi.‘siating (I) that all of the Work campleted
has been done in compliarce with the approved plane and
specifications, If required iriaer subsection (f), and in accordance
with all applicable provisions of iaw, {1l) the sum requested is justly

required to reimburse the Mortgages 7ar payments by the Mortgagor
to, ar is justly dus to, the contracter, zubcontractor, materialmen,

laborer, engineer, architact or other puisons or entities rendering
services or materials for the Wark (glving a hinlef description of such
services and matarials), and that when acued o all sums, If any,
previously pald out by the Mortgages does nol ercred the value of
the Work done to the date of such certificate e.a-(II) that the
amount of such proceede and other deposits witn %3 Mortgagee
including deficlency deposits will be sufficient on compietion of the
Work to pey for the same In full (giving in such detell as the
Mortgagee may reasonably require an estimate of the cost of such

completion)

(C) Each request shall be accompanied by walvers of liens
reasonably satisfactory to the Mortgagee covaring that part of the
Work praviously paid for, if any, and by a search prapared by the title
company which insured the lien of this Mortgage or by other evidence
reasonably satisfactory to tha Mortgagee, that there has not basn
filled with respect to the Mortgaged Property, or any part thereof,

24
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any mechanic's or other lien or Instrument for the retention of title
in respect of any part of the Wark nat discharged of record and that
there exist no encumbrances on cr affecting tha Mortgaged Property,
except In the Loan Agreement or slsewhere hsrain, or any part
thereaf, ather than encumbrances, {f any, existing as of the date
hareof and which have been approved by the Martgages, and by such
other documents and instruments as the Moartqages may reascnably
request;

(D)  The requeat for any payment aftar the Work has been
completed shall be accompanied by a copy of all certificates,
peemits, licenses, waivers and other documents required by law to
readsr pccupancy of the Premises and Improvements sgal or as may

be rezsonably requested by the Mortgagee; and

(i)  Upon completion of the Work and payment In full therefor, or
upon fellure on tha-pert of the Mortgagor to commence, as provided In
subsection (f), or aiiizently to continue the Work, or at any time upon
request by the Mortgagar, the Mortgages may apply the amount of any such

roceeds then or thersalter-—with the Mortgagee to the payment of the
ndebtedneas secured hereoy, orovided, however, that nothing harein
containsd shall prevent the Mtrt,pgee from applylng at any time the whole
or any part of such proceads to the zusing of any Event of Default under this

Mortgage or the Note,

{h)  If within one hundred and twenty (170; days after the occurrence of
any damage to ot destruction on the Mortgaged Pregerty, or any part thereof,
requiring Major Work to reatore the Mortgaged Praperty, or any part thereaf, the
Martgagor shall not have submittsd to the Mortgages anu ruceived the Mortgagae's
approval of plans and spacifications for the rapalr, restoration and rebuilding of the
Mortgaged Property, or any part thereof, so damaged or destioyed (sppraved by the
Architact and by all govarnmenta) authorities whose approva) (2 roguired), or Mf,
after such plans and epecificationa are approved by all sucn osvernmental
suthorities and the Mortgagee, the Mortgagor shall feil to commance. promptly
such repair, reatoration and rebuilding, or If thereafter the Morigegar fails
dillgently to continue such repair, restoration and rebuilding or |s delinquant in the
payment to machanics, matarialmen or others of the cost incurred in connaction
with such Major Work, or, in the case of any damage or destruction not requiring
Major Work, to repair, restore or rebulld the Mortgaged Property, or any part
thereof, ao damaged or destroyad then, In addition to all other rights hersin set
forth, and after giving the Martgagor ten (10) daye written notice of the
nonfulfillment of one or more of the foragoing conditions, the Mortgagee, or eny
lawfully appointed receiver of the Mortgaged Property, or any part thersof, may at
their respactive options, perform or cause to be performed such repalr, restoration
and rebuilding, and may take such other steps as they deem advisable to parform
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such repair, restoration and rebullding, and upon not less than twenty-four (26)
hours prior written notice to the Mortgagor (absant emergency circumatances), the
Mortgagee may enter upan the Mortgaged Property, or any part thareof, to the
axtent necessary for any of the foregolng purposes, The Mortgagor hereby walves,
for the Mortgagor and all othera holding under the Mortgagor, any claim against
the Mortgagee and such receiver arlsing out of anything dane by the Mortgagee or
weh recelver pursuant hereto, and the Mortgages may, at its option, apply
iraurance proceeds (without the need by the Mortgagee to fultill any other
raouirements of this Mortgage) to relmburae the Mortgages, or auch receiver for
ali.22tual amounts expended or incurred by them, respectively, In connection with
tha-gerfarmance of auch Work, and any excess costs shall be pald by the Mortgagor

to the fduriangoe upon demand,

Sectiun 3,13, Anything In Section 2,01(1) to the contrary notwlithatanding, it
shall not ha an Event e/ Default thereunder I the Mortgagor angages in subordinate
flnancing purguant to and in compliance with that which (s provided for in the Loan

Agresment,

Section 3,14, Anytiire contained In Section 1.09 and 113 to the contrary
notwithstanding, it 1s understood anid agresd that wharaver a conflict may arise batween
the terma of this Mortgage and the ‘Ground Lease on the premises, the terms of the

Ground Lease shali control,

(End of Artielz )
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ARTICLE IV

Certain Illinais Provisions

Section 4,01, This Mortgage is glven to sscure not only the Mortgage
Amount, but also such future advances, which may be made pursuant to tha Loan
Agreemant, regardiess of whether such advances are abligatory or mads in the sole
diseracivn of the Mortgagee, to the same axtent as |f such advances were made on the
date herso’,, The total amount of indebtedness that may be secured hereby may increase
or decreass-rum time to time, and there is no |Imitation as to the amount of such future

advances whiciiinay be made by the Mortgagee,

(End of Article IV)
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IN WITNESS WHEREOF, this Mortgage has besn duly executed by the
Martgagor,
ASSOCIATED RETAIL STORES, INC.
n 8 C
A mﬁ orporation
o ‘ﬁ%‘g’
arif &
WiePresldent
Attest:
Vice President
Becretary

GHBTBOBY
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STATE OF NEW YORK )

Jea.1
COUNTY.OF NEW YORK )

)ST Sieptewben
The foregeing Instrument wae acknowledged before me this et day of Amgwet

1987, by CHARIF SCUKL, Senior Vica President of ASSOCIATED RETALL STORES, INC :
a New York corporat’or, on bshalf of the corporation,

Susan J. Seefried
Notary Publlc
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CATION NUMBER:
790 04

133108877

SCHEDULE A

Lot fourteen (1U) in Moorman's Addition o Chicage,
in the Sast halfl of che Nortch East quarter o
Section six (6)

£
Townahip thirtye=nine (39) Horth,
Range fourteen (N) Sast of the Third PFrineipal
Meridian;

situdsy in the Countly <f Cook in the Stave of Illinols,
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