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MORTGAGE, ASSIGNMENT OF LEASES AND SECURITY AGREEMENT

[.oan No. 204731-4

THIS MORTGAGE, ASSIGNMENT OF LEASES AND SECURITY AGREEMENT
{hereinafter referred to as the "Mortgage’) is made as of the $7% day of May, 1988, by

AMALGCAMATED TRUST AND SAVINGS BANK, not personally but as Trustee under
Trust Agreement dated June 21, 1984 and known as Trust No. 4951, whose address is set
forth below, as Mortgagor, in favor of THE TRAVELERS INSURANCE COMPANY, a

Connecticut corporation, whose address is set forth below, as Mortgagee.

Article }
TERMS OF THE INDEBTEDNESS

1.1 Czrigin Terms of Indebtedness: The following is a summary of certain terms
of the Indebtediirss (as hereinafter defined) secured by this Mortgage:

(a) The No*e: That certain Promissory Note (hereinafter referred to as the
"Note"™) of even date ~crewith made by Mortgagor payable to the order of Mortgagee in
the original principal arount of Twenty-One Million Five Hundred Thousand Dollars
($21,500,000.00).

(b} Interest Rate anc Payments: Interest shall accrue under the Note at the
rate of Ten Percent {10%) per annum, and instailments of interest and of principal
outstanding under the Note shali-Uz due and payable in the amounts, at the times and

otherwise as provided in the Note.

{c) Maturity Date: All of the unprid principal balance outstanding under the
Note and all unpaid interest accrued therenn.chall become due &nd payable, if not sconer
paid ar if not sconer due by acceleration, notice of prepayment, or otherwise, on May 31,
1993 (hereinafter referred to as the "Maturity late")

(d) Prepayment: The Note may be prepaid i2 full, but not in part, but only as
provided in the Note, and subject to the payment /»{ prepayment premiums, as more
specifically provided in the Note. Any payment in full ¢f the Note shall include, in
addition to the unpaid principal balance outstanding, all interZst accrued thereon and any
other sums which are secured by the Mortgege and other LeazcDocuments (as hereinafter
defined), ineluding, but not limited to, any expenses incurrea by Msnrtgagee in connection
with this Loan or in connection with any prior Event of Defauit /as hereafter defined) of

Mortgagor under the Note, Mortgage or other Loan Documents.

{e) Definition of the Indebiedness: The term "indebtedness” shall mean the
principal amount and interest payable thereon, and all the fees, ineludirng-prepayment
premiums, amounts, payments, premiums, liabilities and monetary Jiplilities and
obligations due or reguired to be paid by Mortgagor under the Note, this Morigage or the
other Loan Documents, or under any future advance note, or under any.-and all
amendments, modifications, restatements, replacements, consclidations, substitutions,
renewals, extensions and inereases to the Note and other Loan Documents, whether
heretofore or hereafter existing, and whether direct or indirect, absolute or contingent.

Article 2
DEFINITIONS

2.1. Definitions: The following terms shall have the following meanings (any other
capitalized term used herein that is not expressty defined in this Article shall have the
meaning defined elsewhere in this Mortgage or in the other Loan Documents):

(a) Affiliated Person: (i) if Mortgagor is a trustee, any beneficiary of the trust,
including the general partners of any general or limited partnership that is a beneficiary
of the trust, and any joint venture partners of any joint venture that is the beneficiary of
the trust, and any persons or entities holding the controlling shareholder interests in any
corporatian that is the beneficiary of the trust; {ii) if Mortgagor is a general or limited
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partnership, the general partners thereof; (iii) if Mortgagor is a joint venture, the joint
venture partners thereof; and (iv) if Mortgagor is a corporation, the persons or entities
holding the controlling shareholder interests therein.

{b) Awards: All awards and payments heretofore or hereafter made by any
municipal, state or federal agency or authority to Mortgagor, including any awards or
payments for any taking of the Mortgaged Property as a result of the exercise of the
right of condemnation or eminent domain and any and all proceeds and payments
heretofore or hereafter made by any insurance company as a resuit of any casualty or
other event in connection with the Mortgaged Property.

{c) Beneficiary: The presently existing beneficiary of Mortgagor, and any and
all successors and assigns. .

(d) Buildings: The retail strip shopping ecenter commonly known as The Landings
Shopping /Center, but only to the extent located on the Renl Estate {as defined below),
located’ in"L.ansing, Cook County, llinois, and any and all buildings, structures, parxing
areas and’ jmprovements, and any eand all additions, alterations, betterments or
appurtenances thereto, now or at any time hereafter situated, placed or constructed upon

the Real Estate cr any part thereof.

(e) Commijtment: That certain Statement of Mortgage Loan Application and
Commitment Terms xand Conditions dated October 9, 1987, from Beneficiary to
Mortgagee, as amen”id by letter amendments dated November 306, 1987, December 8,
1887 and December 14,1587, and accepted by Mortgagee on February 24, 1988, as
amended by that certain)etter amendment dated March 14, 1988 by and between
Benefieiary and Mortgagee, as'tusther amended by that certain letter amendment dated
April 25, 1988 by and betweei Beneficiary and Mortgagee, the terms and conditions of
which shall survive disbursement f :he loan secured hereby.

() Contracts: Any and ali“eGntracts, documents or agreements pertaining to
the ownership, use, occupancy, developmert, dasign, construction, financing, operation,
management, alteration, repair, marketirg, tale, lease or enjoyment of the Mortgaged
Property, and all rights, privileges, authurity and benefits thereunder (but under no
circumstances any liabilities, obligations or respansibilities thereunder).

(g) Intentionally Omitted.

(h) Default Rate: The lesser of: (i) the intirest rate of Four Percent (4%) per
annum in excess of the rate of interest otherwise applicfole under the Note at any time,
or (ii) the highest rate allowed to be charged or collected und<r appticable law,

(i) Event of Default: The occurrences defined in Article & of this Mortgage.

(3 Fixtures: All fixtures, as defined in and subject to the Uniform Commercial
Code, located on the Real Estate including, without Iimitation, s!l svustems, fittings,
structures, equipment, apparatus, fixtures and other improvements gnd 'tems now or
hereafter temporarily or permanently attached to, installed in or used in-coraection with
any of the Buildings or the Real Estate, including, but not limited to, any snr all parti-
tions, hardware, motors, engines, boilers, furnaces, pipes, plumbing, conduit, sprinkler
systems, fire extinguishing equipment, elevator equipment, telephene and othey tummu-
nications equipment, security equipment, master antennas and cable television equip-
ment, water tanks, heating, ventilating, air conditioning and refrigeration equipment,
laundry facilities, and ineinerating, gas and electric machinery and equipment.

(k) General Partner: The presently existing sole general partner of Beneficiary,
and any and all successors and assigns.

¢} Governmental Authority: Any and all courts, boards, agencies, commissions,
offices or other authorities of any nature whatsoever for any governmental unit (federal,
state, county, district, municipal, city or otherwise) or arbitration authority, whether
now or hereafter in existence.

(m) Ground Leases: (i) That certain Ground Lease dated August 18, 1986

between Mortgagor, as landlord, and Burger King Corporation, a Florida corparation, as
tenant, as amended on March 30, 1987, May 22, 1987 and June 12, 1987; and (i} that
certain Ground Lease dated January 21, 1988, between Mortgagor, as landlord, and Bond
Drug Company of Illinois, as tenant.
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(n) Hazardous Material: {i} Any asbestos or insulation or other material
composed of or containing asbestos; or (ii) any hazardous, toxic or dangerous waste,
substance or material defined as such in (or for purposes of) the Comprehensive
Environmental Response, Compensation and Liability Act, any so called "superfund" or
"superlien" law, or any other federal, state or local statute, law, ordinance, code, rule,
regulation, order or decrease regulating, relating to or imposing liability or standards of
conduct concerning any hazardous, toxic or dangerous waste, substance or material, now
or at any time hereafter in effect.

(o) Impositions: Al}l (i} general and special real estate and personal property
taxes and cther land taxes and assessments, water and sewer rates and charges, and all
other governmental charges and any interest or costs or penalties with respect thereto,
(ii) charges for any easement or agreement maintained for the benefit of the Mortgaged
Property which at any time prior to or after the execution of the Loan Documents may
be assessell, levied or imposed upon the Mortgaged Property or the rent or income
received therefrom or any use or occupancy thereof, (iii) other taxes, assessments, fees
and governriental charges levied, imposed or assessed upon or against Mortgagor in
connection wick-the Mortgaged Property, and (iv) annual premiums for insurance policies
reguired to b< muaintained under this Mortgage.

) Lesses: ~Any and all leases, subleases, licenses, concessions or grants of
other possessory intercsts (written or oral) now or hereafter in force, covering or affect-
ing the Mortgaged Froperty, or any part thereof or interest therein, together with all
rights, powers, privileges, options and other benefits of Mortgagor thereunder (but under
no circumstances any liabilities. obligations or responsibilities thereunder).

{aQ) Legal Requiremenis:; The terms, covenants, conditions and restrictions now
or hereafter existing to which Mcrtgegor, Beneficiary or any other Affiliated Person may
be bound or to which the Mortgageu Fraperty is subject under (i) any and all present and
future statutes, laws, rulings, opiniors, rules, regulations, codes, permits, certificates,
approvals, ordinances, judicial decisions o Grders of any Governmental Authority in any
way applicable to Mortgagor, Beneficiary or any other Affiliated Person or the Mortgag-
ed Property, and the ownership, use, occupancy, possession, development, design,
construction, financing, operation, maintenance, s!teration, repair, marketing, sale, lease
or enjoyment thereof, ineluding, without limilalion, any related to zoning, building,
utility serviee, sewer service, fire safety, land/e.d water use, subdivision control,
condominium property, environmental protection, ocepational health and safety or flood
hazard; (ii) Mortgagor's, Beneficiary's or any otlier Affiliated Person's presently or
subsequently effective corporate resolutions, by-lawys, 'erticles of incorporation,
partnership agreement, limited partnership agreement, joint venture agreement, limited
partnership agreement, joint venture agreement or trust agr-ement, or other form of
business association; and (iii) any and all other easements, ¢ovenants, conditions and
restrictions to which Mortgagor, Beneficiary or any other Affiliated Person may be bound
and which pertain to the Mortgaged Property, or to which the Morigaged Property may

be subject.

(r) Loan Documents: The Commitment, this Mortgage, the Note, *iie Security
Agreement, and the Assignment of Leases, Rents and Profits, all of even cate herewith,
and any and all other documents now or hereafter evidencing or securing the/payment of
the Indebtedness or the observance or performance of the Obligations, and ary.ind all
amendments, modifications, restatements, replacements, substitutions, renewals,
extensions and increases thereto whether heretofore or hereafter entered into in

connection with the indebtedness.

(s) Mortgaged Property: The Real Estate, Buildings, Fixtures, Leases, Con-
tracts, Rents, Awards and Personalty together with:

(i) any and all rights, privileges, tenements, hereditaments, rights-of-
way, easements, appendages and appurtenances of the Real Estate and/or the
Buildings belonging or in anyway appertaining thereto, and all right, title and
interest of Mortgagor in and tc any streets, ways, strips or gores of land adjeining
the Real Estate or any part thereof; and

(ii) any and all betterments, additions, appurtenances, substitutions,
replacements and after acquired title or interests thereof and all reversions and

remainders therein; and
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(iii) any and all other security and collateral of any nature whatsoever, now
or hereafter given for the repayment of the Indebtedness or the performance and

discharge of the Obligations.

{t) Mortgagee: The above named Mortgagee and any and all successors,
transferees, assignees and subseguent holders of the Note or other Loan Documents.

{u) Mortgagee's Address: 2215 York Road, Suite 504, Oak Brook, Ilineis, 60521,
Attention: Regional Ceounsel.

(v} Mortgagor: The above named Mortgagor and any and all successors,
transferees, assignees and subsequent owners of the Mortgaged Property.

(w) Mortgagor's Address: One West Monroe Street, Chicago, Illinois 6.0603.

(x) Obligations: Any and all of the covenants, conditions, warranties, represen-
tations and-other obligations (other than the obligation to repay the Indebtedness} of
Mortgagor orothers to Mortgagee under or as set forth in the Note, this Mortgage or the

other Loan Drouments and under the Legal Requirements.

{v) Opeiat.ng Apgreement: That certain Declaration of Reciprocal Easements
and Operating Covzneiits dated July 31, 1985 by and between Mortgagor and Beneficiary,
recorded in the office of the Recorders of Deeds of Cook County, Illinois as Document
No. 85,149,087, asamended by First Amendment to said Declaraticn, recorded
December 18, 1885 as liorument No. 85,325,731, and as further amended by Second
Amendment to said Declarstion. recorded March 11, 1988 as Document No. 88,103,518,
as supplemented by Assumpticn sgreement dated September 26, 1985 by Toys "R" Us,
Ine., and recorded on Octover ?, 1985 as Document No. 85,216,669, as further
supplemented by Assumption Agreement dated October 7, 1985 by Homeowners
Warehouse, Inc. and recorded on (QOntuber 15, 1985 as Document No. 85,235,392, as
further supplemented by Assumption “Agreement dated October 7, 1985 by Service
Merchandise Company, [ne. and recordsd, on October 15, 1985 as Document No.
85,235,396, as further supplemented by Alsuniption Agreement dated August 13, 1985 by
American National Bank and Trust Comgpany of Chicago, as Trustee under Trust
No. 65120, and recorded on August 16, 1983 <s Document No. 85,149,097, as further
supplemented by Assumption Agreement dated August 13, 1885 by Highland Superstores,
Inc. and recorded on August 16, 1985 as Document Mo. 85,149,098.

(z) Permitted Subordinate Financing: Defined in Paragraph 7.26 hereof.

(aa) Permitted Exceptions: The encumbrances and citle exceptions specifically
described in Exhibit B attached hereto and made a part hereoc.

{bb) Personalty: All right, title and interest of Mortgagdr in‘and to all furniture,
furnishings, equipment, machinery, goods, inventory and all other taigible personal prop-
erty and any intangibles of any kind or character as defined in and subjsat to the provi-
sions of the Uniform Commercial Code now or hereafter located upor, w thin or about
the Real Estate and the Buildings, or used or useful in connection thereviith, together
with all existing or future accessories, replacements and substitutions there#o or therefor
and the proceeds therefrom, including, but not limited to: (i) all furniture, (furnishings
and equipment furnished by Mortgagor to tenants of the Real Estate or the Buildinzs; (ii)
all building materials and equipment intended to be incorporated in the improvements
now or hereafter to be constructed on the Real Estate, whether or not yet incorporated
in such improvements; (iii) all machinery, apparatus, systems, equipment or articles used
in supplying heating, gas, electricity, ventilation, air conditioning, water, light, power,
refrigeration, fire protection, elevator service, telephone and other communication
service, master antennas and cable television service, waste removal and all fire
sprinklers, smoke detectors, alarm systems, security systems, eleetronic monitoring
equipment and devices; (iv) all window or structural cleaning and maintenance
equipment; (v} &ll indoor and cutdoor furniture, including tables, chairs, planters, desks,
sofas, shelves, lockers, cabinets, wall safes and other furnishings; (vi) all rugs, carpets
and other fioor coverings, draperies, drapery rods and brackets, awnings, window shades,
venetian blinds and curtains; (vii) all lamps, chandeliers and other lighting fixtures; (viii)
all recreational equipment and materials; (ix} all office furniture, equipment and
supplies; (x) all kitchen equipment and appliances, including refrigerators, ovens,
dishwashers, range hoods and exhaust systems and disposal units; (xi) all laundry
equipment, including washers and dryers; (xii} all tracters, mowers, sweepers, snow
removal equipment and other equipment used in maintenance of intericr and exterior
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portions of the Real Estate; and (xiii) all other maintenance supplies and inventories;
provided, that the enumeration of any specific articles of personalty set forth above shall
in no way exclude or be held to exclude any i{tems or property not specifically

enumerated, and that any of the foregoing items that do not constitute personal property .

but constitute fixtures under applicabie law shall be included in the definition of the
term "Fixtures" as used herein; provided, however, any such items of property which are
owned by tenants and whieh according to the terms of the applicable Leases may be
removed by such tenants at the expiration or termination of the applicable Leases are

hereby excluded from the foregoing definition of Personalty.

(cc) Real Estate: The real estate owned in fee simple by Mortgagor located at
the northeast corner of Torrence Avenue {Route 83) and 170th Street, Lansing, Cook
County, lllinois and legally described on Exhibit A attached hereto and made a part

hereof.

(dd} Rents: All of the rents, revenues, income, profits, deposits and other
benefits pavaule under the Leases and/or otherwise arising from or out of the Mortgaged
Property or cut of the ownership, use, enjoyment or disposition of all or any portion of
the Mortgaged Pruperty or part thereof or interest therein,

Article 3
GRANT

3.1 Grant. To secuce tha full and timely payment of the Indebtedness and the
full and timely performance ard discharge of the Obligations, Mortgagor by these pre-
sents hereby Grants, Bargains, Seils, Assigns, Mortgages and Conveys unto Mortgagee the
Mortgaged Property, subject to, bui only to, the Permitted Exceptions, to have and to
hold the Mortgaged Property untc iMzcigagee, its successors and assigns forever, and
Beneficiary, by directing Mortgagor to execute and deliver this Mortgage, does hereby
warrant that Mortgagor is well and lawfull; seized of good, absoiute and indefeasible fee
simple absolute title to the Mortgaged Property, free and clear of all mortgages, liens,
charges, security interests and encumbrances  whatsoever, except only the Permitted
Exceptions, and does hereby bind itself, its sucezssors and assigns to warrant and forever
defend fee simple absolute title to the Mortgaged Property unto Mortgagee, and the
quiet and peaceful enjoyment and possession thereof; ngainst every person whomsoever
claiming the same or any part thereof or interest therein:

3.2 Condition of Grant: The condition of these oresznts is such that if Mort-
gagor shall pay or cause to be paid the Indebtedness as and wren the same shall become
due and payable and shall observe, perform and discharge the Chligations in accordance
with this Mortgage and the other Loan Documents, then this'Martgage and the other
Loan Documents and the estates and rights granted by them shall be released and termi-

nated by Mortgagee.

Article 4

ASSIGNMENT OF LEASES

4.1 Assignment of Rents, Leases and Profits: To further secure the full and
timely payment of Indebtedness and the full and timely performance and discharge of the
Obligations, Mortgagor hereby sells, assigns and transfers unto Mortgagee all of the
Leases and the Rents now due and which may hereafter become due under or by virtue of
any of the Leases which may have been heretofore or may be hereafter made or agreed
to by Mortgagoer, or the agents of Mortgagor, or which may be made or agreed to by
Mortgagee under the powers herein granted, it being the intention hereby to establish an
absolute and present transfer and assignment of all such Leases, Rents and all avails
thereunder, tc Mortgagee; provided, however, the acceptance by Mortgagee of the
foregoing assignment, with all of the rights, powers, privileges and authority so created,
shall not, prior to entry upon and taking possession of the Mortgaged Property by
Mortgagee, be deemed or construed to constitute Mortgagee a "Mortgagee in Possession,"
nor thereafter or at any time or in any event obligate Mortgagee to appear in or defend
any action or proceeding related to the Leases or to the Mortgaged Property, to take any
actions thereunder, to expend any money, incur any expenses, or perform or discharge
any obligation, duty or liability under the Leases, or te assume any obligation or
responsibility for any security deposits or other deposits delivered to Mortgagor by any

ir
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lessee thereunder. Reference is hereby made to that certain Assignment of Leases,
Rents and Profits of even date herewith, executed by Mortgagor to Mortgagee, which
sets forth in more detail the terms and conditions of said assignment and the rights,
remedies, powers and authority vested in Mortgagee by virtue of said assignment, which
terms, conditions, rights, remedies, powers and authority are herein incorporated by this
reference. Neither Mortgagor nor Beneficiary shall have the right to terminate or enter
into new leases with respect to the Mortgaged Property without giving Mortgagee prior
written notice thereof and obtaining Mortgagee's prior written consent in connection
therewith, except under certain circumstances expressly provided for in said Assignment

of Leases, Rents and Profits.

Article 5

SECURITY AGREEMENT

5.1 Security Interest: This Mortgage shall be construed as a mortgage on real
property ‘ard. it shall also constitute and serve as a "Security Agreement" on personal
property witlin the meaning of, and shall constitute, until the grant of this Mortgage
shall terminste o= provided in paragraph 3.2 above, a security interest under the Uniform
Commercial Colle/ with respect to the Personalty, Fixtures, Leases and Rents. To this
end, Mortgagor cdoes’ Grant, Bargain, Convey, Assign, Transfer and Set Over unto
Mortgagee a security ‘nterest in and to any and all of Mortgagor's right, fitle and interest
in, to and under the Personalty, Fixtures, Leases and Rents (hereinafter referred to as
the "Collateral”) to secure the full and timely payment of the Indebtedness and the full
and timely performance ard discharge of the Obligations. Reference is hereby made to
that certain Security Agreement of even date herewith between Beneficiary and
Mortgagee, which sets forth in more detail the terms and conditions of said Security
Agreement and the rights, remeclies. powers and authority vested in Mortgagee by virtue
of said Security Agreement, whizh terms, conditions, rights, remedies, powers and

authority are herein incorporated by rcfcrence.

5.2 Financing Statement: This Mortgage is intended to be a financing statement
within the purview of the Uniform Commersial Code with respect to the Personalty and
Fixtures. The addresses of Mortgagor {Debtor;and Mortgagee (Secured Party) are as set
forth herein. This Mortgage is to be filed for <ecCord in the real estate records of the
county where the Real Estate is located., Mortgzpor is the record owner of the Real
Estate. Notwithstanding the foregoing, Mortgagor ard Beneficiary hereby agree with
Mortgagee to execute and deliver to Mortgagee, in form; ccope and substance satisfac-
tory to Mortgagee, any renewals or extensions of said fecurity Agreement or Financing
Statements and such additional Security Agreements or risiencing Statements and such
further assurances as Morigagee may, from time to time, consider necessary to create,
perfect and preserve Mortgagee's security interest herein grent<d, and Mortgagee may
cause such statements and assurances to be recorded and filed ‘at such times and places
as may be required or permitted by law to so create, prefect and praserve such security

interest.

Article B

REPRESENTATIONS AND WARRANTIES

Moartgagor hereby represents and Beneficiary, by directing Mortgagor to execute
and deliver this Mortgage, represents and warrants to Mortgagee as of the date hergof
and as of all dates hereafter that, provided, however, said direction is not intended to
create any personal liability of Beneficiary except to the extent provided in the
exceptions to the non-recourse provisions appearing in paragraph 5{(a) of the

Commitment:

6.1 Organization, Authority, ete, Mortgagor, Beneficiary and any other Affili-

ated Person, to the extent applicable: (a) are duly organized, validly existing and in good
standing under the laws of the State of [llinois; (b) have the right and authority to own
their properties and to carry on their businesses as now being conducted; (e) are gualified
to do business in every jurisdiction in which the nature of their businesses or properties
makes such qualification necessary; and (d} are in compliance with all laws, regulations,
ordinances and orders of public authorities appiicable to them.
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5.2 Validity of Loan Documents. (a) The execution, delivery and performance by
Mortgagor, Beneficiary and any other Affiliated Person, as the case may be, of the Loan
Documents, and the borrowing evidenced by the Note: (i} are within the powers of
Mortgagor, Beneficiary and any other Affiliated Person; (ii) have been duly authorized by
all requisite partnership, corporate or trust action; (iii) have received all necessary
governmental approval; (iv) will not violate any of the Legal Requirements; and (b) the
Note and the Loan Documents, when executed and delivered by Mortgagor, Beneficiary,
and any other Affiliated Person, as the case may be, will constitute the legal, valid and
binding obligations of Mortgagor, Beneficiary and any other Affiliated Person named
therein in accordance with their respective terms.

6.3 Permits and Approvals. All permits, certificates, approvals and licenses
required for or in connection with the ownership, use, occupancy or enjoyment of the
Mortgaged Property, or in connection with the organization, existence and conduct of the
businesses.of Mortgagor, Beneficiary or any other Affiliated Person, have been duly and
validly irsued and are and shall at all times hereafter be in full force and effect.

6.4 Zoning. The Mortgaged Property is duly and validiy zoned as to permit the
current use, ceruapancy and opergation of the Mortgaged Property and such zoning is final
and unconditicriel and in full force and effect, and no attacks are pending or threatened
with respect thereir. The Mortgaged Property complies and will comply with the
requirements, standaras and limitations set forth in the applicable zoning ordinance and
other applicable ordinaices in all particulars, including, but not limited to, bulk, density,
height, character, dimensica, location and parking restrietions or provisions.

6.5 Utilities. All utilitv-servieces necessary and sufficient for the full use, occu-
pancy and operation of the Mcrtgeged Property are available to and currently servieing
the Mortgaged Property withoui *iic necessity of any off-site improvements or further

connection costs.

6.6 Access. All streets, highways and waterways necessary for access to and
full use, oecupancy and operation of the Tottgaged Property have been completed and
are open and available to the Mortgaged Pronerty without further condition or cost to

Mortgagor.

8.7 Condition of Mortgaged Property. Ths Euildings are in high quality physical
order, repair and condition, are structurally sound and wind and weater tight, and all
plumbing, electrical, heating, ventilation, air conditioning, elevator and other mechanical
systems and equipment are in good operating order, repair.and condition.

6.8 Finanecial and Other Information. Neither this /dcrtgage nor any other doe-
ument or statement furnished to Mortgagee by Mortgagor, UBsneficiary or any other
Affiliated Person or any other person contains or will contain’arv untrue statement of
fact or omits or will omit to state a fact material to the submitted document or to the

Mortgaged Property.

6.9 Other Information. All other information, reports, papers tnd./dnta given to
Mortgagee with respeet to Mortgagor, Beneficiary or any other Affiliated  Person or
others obligated under the terms of the Loan Documents are sccurate, currect and

complete in all material respects.

6.10 No Brokerage Commissions. No brokerage fees or commissicns are payable in
connection with the loan to be disbursed by Mortgagee hereunder, except for brokerage
fees payable to Pearce, Urstadt, Mayer & Greer and American Reelty & Financial, inec.,
which fees shall be paid in full by Mortgagor prior to or simultaneous with the elosing of

the loan secured hereby.

6.11 Other Agreements. (8} Mortgagor has heretofore given or caused to be given
or shall hereafter give or cause to be given to Mortgagee true and correct copies (accom-
panied in each case by ali reiated agreements and documents) of the partnership, corpor-
ate or trust agreements or articles or by-laws pursuant to which Mortgagor, Beneficiary
and any other Affiliated Person was formed and any amendments thereto; (b} such
instruments (i) have been duly executed and delivered by the respective parties thereto,
(ii) have not been amended, modified, or assigned (except as specified therein), (iii) are in
full force and effect and (iv) are legal, valid and binding obligations of the respective
parties thereto in accordance with their respective terms; (e} neither Mortgagor, Benefi-
eiary nor any other Affiliated Person is a party to any agreement or instrument adversely
affecting its respective present or proposed business, properties or assets, operation or

-7-
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condition, financial or otherwise; and {d) neither Mortgagor, Beneficiary nor any other
Affiliated Person is in default in the performance, observance or fulfillment of any of
the obligations, covenants or conditions set forth in any agreement or instrument to
which it respectively is n party or to which the Mortgaged Property is subject.

6.12 Taxes. Mortgagor has filed all federal, state, county and municipal income
tax returns required to have been filed by it and has paid all taxes which have become
due pursuant to such returns or pursuant to any assessments received by it, and Mort-
gagor does not know of any basis for additional assessment with respect to such taxes.

6.13 Litigation. There is not now pending against or affecting Mortgagor, Benefi-
ciary or any other Affiliated Person or the Mortgaged Property nor, to the knowledge of
Mortgagor, is there threatened any action, suit or proceeding at law or in equity or by or
before any administrative agency which if adversely determined would materially impair
or affect the financial condition or operation of Mortgagor, Beneficiary or any other

Affiliated Ferson or the Mortgaged Property.

6.14 < Mo, Viclation of Lepal Requirements. Neither the contemplated use, ccecu-
pancy, operatizn or disposition of the Mortgaged Property, nor the organization,
existence and'ceiduct of the business of Mortgagor, Beneficiary, the General Partner or
any other Affiliiited Person, violates or will then violate any Legal Requirements to
which the Mortgagor. Beneficiary, the General Partner or any other Affiliated Person
may be bound cr to vhich the Mortgaged Property may be subject. Mortgagor shall
promptly notify Morigagee, in writing, of its receipt of any notice of a violation of any
Legal Reguirements. Mortyagor hereby agrees to indemnify and hold Mortgagee
harmiess from all loss, ceost, damage, claim and expense incurred by Mortgagee on
account of Mortgager's failure (o perform the obligations of this subparagraph.

6.15 Survival of Representations and Warranties. Each and all of the representa-
tions and warranties contained heriir cnhall survive the execution and delivery of the
Loan Documents and the consummatica of the loan called for therein, and shall continue
in full force and effect until the Obligaticis and the Indebtedness shall have been satis-

fied and paid in full.

Article ¥
COVENANTS

Until the entire Indebtedness shall have been paid ir_fui); Mortgagor hereby uncon-
ditionally covenants and agrees as follows:

7.1 Payment and Performance. Mortgagor shall pay ‘or cause to be paid the
Indebtedness, as and when all or any payment thereunder is due urder the Note, this
Mortgage or the Loan Documents, and shall perform or cause to benarformed all of the
Obligations in full on or before the dates the Obligations or any part thercof are required
to he performed, and shall commit or suffer no act or event which {upon.actice or the
passage of time, or both) would constitute a default or Event of Default unds« the Loan

Documents or the Legal Requirements,

7.2 Compliance with Laws. Mortgagor will promptly ang faithfully compiy with
all present and future laws, ordinances, rules, regulations and requirements, and all other
Legal Requirements, including, without limitation, spplicable zoning, building, land use,
occupational health and safety, hazardous waste and substances, and environmental
requirements, of every Governmental Authority and of every Board of Fire Underwriters
having jurisdiction, or similar body exercising similar functions, which may be applicable
to it or to the Mortgaged Property, or any part thereof, or to the use, occupancy,
possession, operation, maintenance, alteration, repair, reconstruction or disposition of
the Mortgaged Property, or any part thereof or interest therein. Mortgagor shall
immediately notify Mortgagee, orally and in writing, of its receipt of any notice of a
violation of any Legal Requirements. Mortgagor shall pay to Mortgagee, upon demand,
all losses, costs, damages, clesims and expenses incurred by Mortgagee on account of
Mortgagor’s failure to perform the obligations of this paragraph.

7.3 Payment of Impositions. Mortgagor will duly pay and discharge, or cause to
be paid and discharged, the Impositions, such Impositions or installments thereof to be
paid nct later than the day any fine, penalty, interest or cost may bg added thereto or

imposed by law for the non-payment thereof.
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7.4 Maintenance and Repair, Mortgagor shall (i) constantly maintain the
Mortgaged Property in high quality and first-class condition and make all repairs and
replacements thereof and additions and improvements thereto as are necessary or
appropriate under sound management practices, or as Mortgagee shall require, (ii)
prevent any act or thing which might impair or diminish the value or usefulness of the
Mortgaged Property (including landscaped and recreation areas), or the on-site paved
parking aree and/or structures located on the Mortgaged Property, during the term of the
loan secured hereby, and (iii} not erect any new structures of any kind or additions to
existing Buildings on the Mortgaged Property, without in egch instance the prior written
consent of Mortgagee; provided, however, the pricr written consent of Mortgagee shall
not be required for the construction of the Improvements by tenants under the Ground
Leases unless Mortgagor's consent is required under the Ground Leases with respect
thereto. Mortgagor covenants and agrees to establish and maintain such eash reserves
and segregated accounts for deferred maintenance or improvements as are necessary or
appropriate under sound management practices.

7.5 ‘Mansgement, Leasing and Operation. Mortgagor shall at all times provide
competent and responsible management for the Mortgaged Property, with individuals
devoting suck tinz and attention as is necessary and appropriate to manage and maintain
the Mortgaged rurerty as a high quality shopping center. Mortgagor shali employ
management and leasing agents approved by Morigagee and the terms and conditions of
any management, leasirg or other commission agreement or any change or replacement
of any such agent or agrs2ment shall, at Mortgagee's option, be subject to epproval by
Mortgagee. Mortgagor caveainants and agrees to hold all security deposits coliected under
any and all of the Leases/in s.segregated account. Mortgagor further covenants and
agrees that all Rents genera'ed by or derived from the Mortgaged Property shall be
utilized solely for expenses divesily attributable to the Mortgaged Property, including
Mortgagor's liabilities and ablizutions with respect to the Indebtedness and the
Impositions, so that all of the foregoiiir are paid in full on or before the dates when due,
and so that no accounts payable with/rzspect to the Mortgaged Property shall be allowed
to remain unpaid for more than thirty (3% days, and none of the Rents generated by or
derived from the Mortgaged Property sha!l be diverted by Mortgagar and utilized for any
other purposes unless the foregoing covenaiits and conditions have been fully satisfied.
Upon full satisfaction of the foregoing covensalite and conditions, Mortgagor may utilize

any surplus Rents,

7.6 Insurance. Mortgagor shall procure far, deliver to and maintain for the benefit
of Mortgagee during the term of this Mortgage, all incurance required by Mortgagee
including, without timitation, Prepaid All Risk Proper'y ipsurance policies {or where
appropriate "Builder's Risk™ All Risk Policies) covering the /fzildings and the Personalty,
ineluding replacement cost coverasge and inflation ‘auiustment endorsements,
comprehensive general liability policies and such other insuranc“.nclicies as Mortgagee
shall require, including, without limitation, malicious mischief, flood, rental or business
interruption coverages; a8}l such policies shall be for the full insurable value or other
limits and to have the coverages and to insure the risks (without ‘deduction for
depreciation or obsclescence) specified in Exhibit C attached to the Com.nitment. [f a
blanket policy is issued, & certified copy of said policy shall be furnished togither witha
certificete indicating that Mortgagee is the insured under said pelicy in/the proper
designated amount. If any portion of any of the insured risks are reinsured, ‘he_ nolicies

shall contain a "cut-through'" endorsement.

All insurance policies required hereby shall be issued by companies, on forms and
with deductibles all of which are acceptable to Mortgagee, and shall recite Mortgagee's
interest as Morigagee in standard non-contributory mortgagee clauses effective as of
initial funding of the loan secured hereby, or shall name Mortgagee as an additional
insured, shall be maintained throughout the term of the loan secured hereby without cost
to Mortgagee, shall be deposited with Mortgagee, and shall contain such provisions as
Mortgagee deems necessary or desirable to proteet its interest, including, without
limitation, a provision for thirty (30) days prior written notice to Mortgagee of
cancellation of or any change in the risk or coverages insured.

If any such policy or part thereof shall (i) expire or be withdrawn; or (ii) become
void or subject to cancellation by reason of the breach of any condition thereof; or (iii)
become void by reason of the failure or impairment of the capital of any company in
which the insuranece shall be carried; or (iv) for any reason whatsoever becofile
unsatisfactory to Mortgagee, Mortigagee may procure such insurance as it deems
necessary to protect its sole interest; provided, however, if Mortgagee is not satisfied
with the insuranee pursuant te subparagraph (iv) immediately above, Mortgagee shall
first give Mortgagor written notice thereof and Mortgagor stiall then have twenty (20)
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days thereafter to satisfy Mortgagee with respect to said insurance. Mortgagor will
promptly upon demand pay direetly to or reimburse Mortgagee for all premiums and
other costs incurred in procuring such insurance. Mortgagor shall deliver to Mortgagee
the policies evidencing such insurance and any additional insuranee which shall be taken
out upon the Mortgaged Property, and receipts evidencing the payment of all premiums
and renewals of all such policies of insurance shall be delivered to Mortgagee at least
thirty (30) days before any such insurance shall expire, together with receipts evidencing
the payment of such renewals. In the event of foreclosure of this Mortgage or other
transfer of title to the Mortgaged Property in extinguishment in whole or in part of the
Indebtedness, all right, title and interest of Mortgagor in and to such policies then in
force concerning the Mortgaged Property, and all proceeds payable thereunder, shall
thereupon vest in the purchaser at such foreclosure or in Mortgagee in the event of such

transfer.

7.7 Adjustment of Losses with Insurer and Application of Proceeds of Insurance.
Mortgago: hereby assigns to Mortgagee all proceeds from any insurance policies pertain-
ing to the mnrtgaged Property, and Mortgagee is hereby authorized and empowered, at
its option, to «uake or file proofs of loss or damage and to adjust or compromise any loss,
and to collect s::d receive the proceeds from any such policies. However, Mortgagee
shall not be neid responsible for any failure to collect any insurance proceeds regardless
of the cause of falluce. In the event the Mortgaged Property or any part thereof covered
by such insuranee is'deitroyed or damsaged by fire, explosion, windstorm, hail or by any
other casualty against which insurance shall have been required hereunder, then
Mortgagee shall have-the right, at its option, subject to the terms of the Operating
Agreement, and subject tc the-terms of the Ground Leases, except if the tenants under
the Ground Leases agree to subordinate their interests thereunder or are subordinate to
the lien of this Mortgage, afler)deducting from said insurance proceeds all cf its
expenses incurred in the collectior.and administration of such sums, to apply the net
insurance proceeds of any such pulizias to the payment of Indebtedness (whether then
matured or to mature in the futule), aither in whole or in part (in such order as
Mortgagee shall in its scle diseretion <:em proper), or to Mortgagor, on such terms as
Mortgagee may specify, to be used for e sole purpose of altering, restoring or
rebuilding all or any part of the Mortgared Property which may have been altered,
damaged or destroyed as a result of any of tiie)insured perils, subject to paragraph 7.8
below. If Mortgagee does elect to apply such iisurence proceeds in payment or reduction
of the Indebtedness secured hereby, whether due wr/not, and if the same are insufficient
to pey such amount in full, then Mortgagee shall have the right and option to declare the
entire balance of the Indebtedness remaining unpaid to se.immediately due and payable.

7.8 Application of Insurance Proceeds to Repair( I _the event of any insured
loss, Mortgagor shall give immediate written and oral notice Hiereof to Mortgagee and to
the insurer. Provided that no Event of Default hereunder or Under any of the other Loan
Documents is then existing, or no event has occurred which, with tiie giving of notice or
the passage of time, or both, may ripen intc an Event of Default‘hereunder or under the
other Loan Documents, and provided Mortgagee has elected pursuent'to paragraph 7.7
above to have the Mortgaged Property repaired, then any such prrczeds held by
Mortgagee for repairs or replacements shall be held by Mortgagee cr, il Mortgagee
elects, in its sole discretion, with a title insurance company or escrow ager: <esignated
by Mortgagee, upon such terms and conditions as Mortgagee may speeiry, without
payment or allowance of interest thereon, and shall be paid cut from time to lime to
Mortgagor (or, at the option of Mortgagee, jointly to Mortgagor and the (persons
furnishing labor and/or material incident to such alteration, restoration, repair or
replacement or directly to such persons as the work pregresses), upon such terms and
conditions as Mortgagee may specify. As a condition precedent to the initial
disbursement Mortgagor shall be required to simultaneously deposit with Mortgagee the
amount, if any, which, when added te the net available insurance proceeds, is necessary
and sufficient in Mortgagee's judgment to complete such alteration, restoration, repairs,
rebuilding or other purposes as required by Mortgagee. If, upon completion of the work,
any portion of the insurance proceeds has not been disbursed to Mortgagor (or one or
more of the other aforesaid persons) incident thereto, Mortgagee may, at Mortgagee's
option, disburse such balance to Mortgagor or apply such balance toward the payment of
the Indebtedness. In the event of an Event of Default hereunder, Mortgagee shall have
the right, at its option, to apply the whole or any part of such insurance proceeds toward
any of the Indebtedness, in such order and manner as Mortgagee may elect.

7.9 Condemnation Proceeds. Subject to the terms of the Operating Agreement,
and subject to the terms of the Ground Leases, except if the tenants under the Ground
Leases asgree to subordinate their interests thereunder or are subordinate to the lien of
this Mortgage, all Awards shall be paid to Mortgagee and, after deducting from said
Awards all of its expenses in the collection and administration of said sums, Mortgagee
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shall have the right, at its option, to apply the net proceeds in payment of the
Indebtedness (whether then matured or to mature in the future), either in whele or in
part (in such order as Mortgagee shall deem proper), or to require the Mortgaged
Property so affected by such condemnation to be repaired or restored by the use of such
proceeds in the same manner as provided in paragraphs 7.7 and 7.8 above. If Mortgagee
does elect to apply such proceeds in payment or reduction of the Indebtedness secured
hereby, whether due or not, and if the same are insufficient to pay such amount in full,
and if the principal balance then secured by this Mortgage exceeds seventy-five percent
(75%) of the appraised value of the remaining Mortgaged Property, as determined by
Mortgagee, then Mortgagee shall have the right and option to declare the entire balance
of the Indebtedness remaining unpaid to be immediately due and payable. Martgagee
shall be entitled to all Awards, and is hereby authorized, at its option, tc commence,
appear in and prosecute, in its own name or in Mortgagor's name, any such proceeding
relating to any condemnation, and to settle or compromise any claim in connection
therewith. Mortgagor hereby assigns and transfers to Mortgagee all Awards up to the
amount /of ) the Indebtedness and the claims, rights and proceedings in connection
therewith. ~Mortgagor agrees to execute such further assignments of all Awards and
claims, righ:s, and proceedings in connection therewith as Mortgagee may request.
Mortgagee sha'i not be held responsible for any failure to collect any amount in
connection with4ny such proceeding regardiess of the cause of failure.

7.10 Performancc of Agreements. Mortgagor, Beneficiary and any other Affiliated
Person will duly and pur=tually perform all covenants and agreements under any agree-
ments to which it is respertively a party with respect to the Mortgaged Property or any

part thereof.

7.11 Inspection. Mortgigor will permit Mortgagee, at all reasonable times, to
inspect the Mortgaged Property.

7.12 Hold Harmless. Mortgagir wiil defend and hold Mortgagee harmless from any
action, proceeding or claims affecting/iliile Mortgaged Property, or the value of the Note

or the Loan Documents.

7.13 Books and Records. Beneficiary ‘will maintain full and complete books and
records reflecting the results of its operations {in eonjunction with its other operations as
well as its operations of the Mortgaged Property} j:i accordance with generally accepted
aceounting principles, and all such bocks and recorus shall, upon five (5) days' prior
written notice, be subject te inspection by the Mortgig:ze.and its representatives.

7.14 Annual Statements. Beneficiary will cause (to Le delivered to Mortgagee,
within ninety (90) days after the close of each fiscal year of Beneficiary, an annual
operating statement showing all income and expenses of the Mourtgaged Property during
such fiscal year, and financial statements of Beneficiary, the Geiteral Partner and any
other Affiliated Person, all in form and substance satisfactory to Mortgagee, all audited
by an independent certified public accountant acceptable to (Mortgagee and all
accompanied by a statement from said public accountant to the effect thuisaid financial
statements are to be relied upon by Mortgagee and that said financial statements have
been delivered to Mortgagee; provided, however, with respect to the financizi siatements
of Beneficiary, the General Partner and any other Affiliated Person, if auditer financial
statements are not available, Mortgagee will accept, in lieu thereof, financial siatements
certified by an independent certified public accountant. With respect to the operating
statements for the Mortgaged Property, each annual statement shall include an annual
rent sehedule and a sehedule of gross receipts collected by each tenant who is obligated
to pay additional rent based on a percentage of gross receipts and such other data and
information as Mortgagee may reguest. In addition to the foregoing, at any time and
from time to time Mortgagor shall deliver or cause to be delivered to Mortgagee such
other financial or business data or information as Mortgagee shall request with respect to
the Mortgaged Property, Beneficiary, the General Partner or any other Affiliated
Person. Mortgagee shall have the right, upon five {§) days' prior written notice, to
inspect and make copies during normal business hours of Beneficiary's, the General
Partner's or any other Affiliated Person's books, records and income tax returns with
respect to the Mortgaged Property for the purpose of verifyving any reports or other
information delivered in accordance with this paragraph 7.14.

7.15 Deposits For lmpositions. Mortgagor shall, at Mortgagee's option, pay to
Mortgagee, on and subsequent to the date herecf and on each of the due dates of install-
ments of principal and/or interest as set forth in the Note, an amocunt equal to one-
twelfth (1712} of Mortgagee's estimate of the next annual Impositions. Mortgagor shali
also pay to Mortgagee such additional amounts, to be determined by Mortgagee from
time to time, as will provide a sufficient fund at least thirty (30) days' prior to the due
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dates of the next installment of such Impositions for payment of such Impositions.
Amounts held hereunder by Mortgagee shall not bear interest and may be commingled
with Mortgagee's other funds. Provided that no event has occurred which with the pas~
sage of time or the giving of notice or both would constitute an Event of Default here-
under, amounts held by Mortgagee pursuant to this peragraph 7.15 shall be made
available to Mortgagor in sufficient time to allow Mortgagor to satisfy Mortgagor's
obligations under the Loan Documents to pay Impositicns. Upon an Event of Defauit
under this Mortgage, Mortgagee may, at its option, without being required so to do, apply
any deposits on hand to any of the Indebtedness, in such order and manner as Mortgagee
may elect. All dgeposits are hereby pledged as additional security for the Indebtedness,
and shall be held by Mortgagee irrevocably to be applied for the purposes for which made
as herein provided and shall not be subject to the direction or control of Mortgagor. If
Mortgagee elects, Mortgagor shall provide, at its expense, a tax service contract for the
term of this Mortgage, issued by a tax reporting agency approved by Mortgagee. If
Mortgagee does not so elect, Mortgagor shall reimburse Mortgagee for the cost of mak-
ing annu<l tax searches throughout the term of this Mortgage.

7.16 * Lien Status. Mortgagor shall protect the lien and security interest of this
Mortgage and tlic Loan Documents and shall not place, or permit to be placed, or other-
wise mortgags, fiz-dge, hypothecate or encumber the Mortgeged Property with any other
lien, attachmen(, iz2vy, or security interest of any nature whatsoever {whether
mechanics, judgment. tax, statutory, contractual or other) regardless of whether the
same is allegedly or ‘e.pressly subordinate and inferior to the liens and security interest
ereated by this Mortgage #2nd the Loan Doeuments, except for the Permitted Exceptions
and if any such lien or Gecurity interest is asserted agsainst the Morigaged Property,
Mortgagor shall promptly, ead 8t its own cost and expense, subject to the provisions of
paragraph 10.20 hereof, pay tie underlying ciaim in full, or appear in and defend any
action or claim, or take such other-mction so as to cruse the same to be released within

thirty (30) days of when asserted, mure or filed.

7.17 Restrictions on Transfer ani Financing. For the purpose of protecting Mort-
gagee's security, keeping the Mortgaged Property free from subordinate financing liens,
and/or allowing Mortgagee to raise the nterest rate and to collect assumption fees,
Mortgagor agrees that any sale, conveyance, turther encumbrance or other transfer of
title to the Mortgaged Property, or any intecest therein (whether voluntarily or by
operation of law), without Mortgagee’s prior written consent, shall be an Event of

Default hereunder.

For the purpose of this parsgraph 7.17 and witnout-limiting the generality of the
foregoing, the occurrence at any time of any of the fol owinz events, without Mortga-
gee's prior writtep consent, shall be deemed to be an unperiritted transfer of title to the
Mortgaged Property and therefore an Event of Default hereurndos:

{a) any sale, conveyance, assignment, or other transier of, or the mort-
gage, pledge or grant of a security interest in, ail 'or any part of the
legal and/or equitable title to the Mortgaged rrorerty, including,
without Iimitation, all or any part of the benef ecis. interest of
Mortgagor, or all or substantially all of Mortgago™s or the
Beneficiary's assets, except for Permitted Subordinate Finedring; or

{b) any sale, conveyance, assipnment, or other transfer of, or tle. mort-
gage, pledge or the grant of a security interest in, any shares of stock
of a corporate Mortgagor, a corporation which is the beneficiary of a
trustee Mortgagor, & corporation which is the general partner of a
partnership Mortgagor, a corporation which is a general partner of a
partnership beneficiary of a trustee Mortgagor, a corporation which is
the owner of substantially all of the stock of any eorporation
described in this subparagraph, or any cther corporation haviag af
interest, whether direet or indirect, in Mortgagor, Beneficiary, the
General Partner or any other Affiliated Person; or

{c) any sale, conveyance, assignment or other transfer of, or the
mortgage, pledge or grant of a security interest in, any general part-
nership interest of a partnership Mortgagor or & partnership benefi-
ciary of a trustee Mortgagor, a partnership which is & general partner
in a partnership Mortgagor, a partnership which is a general partner in
a partnership beneficiary of a trustee Mortgagor, a partnership which
is the owner of substantially all of the capital stock of any corpora-
tian deseribed in subparagraph 7.17(ii) above, or any other partnership
having an interest, whether direct or indirect, in Mortgagor, Bene-
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ficiary, the General Partner or any other Affiliated Person, it being
understood that the foregoing shall not apply to any presently existing
limited partner of Beneficiary; provided, however, in the event the
General Partner dies, his general partnership interest may be
transferred to any one or more of his presently living sons, daughters
or wife (collectively the "Heirs"}; or

(d) if Mortgagor, Beneficiary, the General Partner or any other Affiliated
Person shsll modify, amend, terminate, dissolve or in any way alter
its trust, corporate or partnership existence, to the extent applicable,
or fall from good standing or convey, transfer, distribute, lease or
otherwise dispose of all or substantially all of its property, assets or
business. .

Any consent by Mertgagee permitting a transaction otherwise prohibited under this
peragraph'7.)7 shell not constitute a consent to or waiver of any right, remedy or power
of Mortgager-to withhold its consent on a subsequent occasion to a transaction not
otherwise perinitted by the provisions of this paragraph 7.17, and notwithstanding the
giving of such-cunsent Mortgagor shall not engage in any "prohibited transaction” with
any "party-in-intzrest” as such terms are defined in the Employee Retirement [ncome
Security Act of 1974, 2s amended from time to time.

No such consent snzil be considered by Mortgagee unless the appropriate service
fees and legal fees are p=id in advance, and no such consent shali be given unless
Mortgagor agrees, inter sliu,(ithat immediately upon closing of the subject sale or
transfer, Mortgagor will provide Mortgagee with a copy of the deed or other instrument
conveying title to the Mortgared Property to transferee and with an Affidavit and
Agreement of Indemnification 1a- *hie form of Exhibit F attached to the Commitment

executed by the transferee under oatl

Any such sale, transfer, assignment, conveyance, lease, lien, piedge, mortgage,
hypothecation or any other encumbrance o alienation or contract or agreement to do
any of the foregoing shall be null and void ana of no force or effect, but the attempted
making thereof shall, et the option of Mortgege2. constitute an Event of Default here-
under. Any consent by Mortgagee, or any waiver of an Event of Default under this
paragraph 7.17, shall not constitute a consent to ol sveiver of any right, remedy, or power
of Mortgagee upon a subsequent Event of Default unde: this paragraph 7.17.

7.18 Existence. Mortgagor, Beneficiary and any othse Affiliated Person will pre-
serve and keep in full force and effeet its partnership, corporate or trust existence,
rights, franchises and trade names, to the extent applicable.

7.19 Use Restrictions. Mortgagor shall not use, maintain, Operate or oceupy, or
allow the use, maintenance, operation or ocecupancy of, the Morti;aged Property in any
manner which would: (8) be dangercus uniess safeguarded as regquired by law; (b)
constitute a public or private nuisance; {¢} make veoid, voidable or cancellable, or
increase the premium of, any insurance then in force with respect thereto, ar (d) alter
the current use and occupaney of the Mortgaged Property. Mortgagor will/niot operate
the Mortgaged Property, or permit the same to be operated, as a cocprrative or
condominium building or buildings in which the tenants or occupants participite in the
ownership, control or management of the Mortgaged Property, or any part therecf, as

tenant stockholders or otherwise,

7.26 Alterations. Martgagor shall not, without the prior written consent of Mort-
gagee, make or permit to be made any additions or material alterations to the Mortgaged

Property.

7.21 Replacement of Fixtures and Personality. Mortgagor shall not, without the
prior written consent of Mortgagee, permit any of the Fixtures or Personalty to be
removed at any time from the Real Estate or Buildings except to the extent permitted
under the SBecurity Agreement referred to in paragraph 5.1 above.

7.22 Restoration Following Any Casualty. If any act or occurrence of any kind or
nature, ordinary or extraordinary, foreseen or unforeseen (inciuding any casualty for
which insurance was not obtained or obtainable or condemnation for which the award was
obtained or not obtained), shall result in damage to or loss or destruction of the Mort-
gaged Property, Mortgagor shall give notice thereof to Mortgagee and shall promptly, at
Mortgagor's sole cost and expense, and regardless of whether any insurance proceeds or
condemnation award, or any portion thereof, shali be sufficient or shall be made avail-
able by Mortgagee for such purpose, commence and ccntinue diligently to complete the

-13-




UNOFFICIAL COPY '




UNOFFICIAL COPY,

restoration, repair, replacement and rebuilding of the Mortgaged Property as nearly as
possible to its value, condition and character immediately prior to such damage, loss or

destruction.

7.23 Tax Service Contraect; Annual Tax Searches. [f Mortgagee so elects at any
time, Mortgagor shall provide, at its sole expense, a tax service contract for the term of
the loan secured hereby issued by a tax reporting agency acceptable to Mortgagee, If
Mortgagee does not so elect, Mortgagor shall reimburse Mortgagee for the cost of
making annual tax searches throughout the term of the loan secured hereby.

7.24 Hazardous Materials and Environmental Requirements. Mortgagor shall
comply with all laws, governmental standards and regulations applicable to Mortgagor or
to the Mortgaged Property with respect tc occupational health and safety, Hezardous
Materials and environmental matters (collectively the "Applicable Environmental
Laws"). DMortgagor shall promptly notify Mortgagee of its receipt of any notice of a
violation” of any Applicable Environmental Laws. Mortgagor and Beneficiary hereby
agree to indémnify and hold Mortgagee harmless from all loss, cost, damage, claim and
expense (inciuding, without limitation, attorneys fees and costs incurred in the
investigation, ‘0:iznse and settlement of claims) incurred by Mortgagee on account of
Mortgagor's vioiatiun of any Applicable Environmental Laws. Mortgagor's failure to pay
all loss, cost, damsize, claim and expense incurred by Mortgagee on account of
Mortgagor's failure ‘to perform the obligations of this paragraph 7.24 shall eonstitute a

default hereunder and vader the Loan Documents.

7.25 Asbestos. Marwwagor shall not install or permit to be installed in the
Mortgaged Property friable ‘asbrztos or any substance containing asbestos and deemed
hazardous by federal, state or local laws, rules, regulations or orders respecting such
material (collectively, the "Appliceble Asbestos Laws"), With respect to any suech
material currently present in the Mourigaged Property, Mortgagor shall promptly either:
(a) remove any such materia]l deemed /pazardous and required to be removed under any
Applicable Asbestes Laws; or (b) otherwise comply with the Applicable Asbestos Laws, at
Mortgagor's sole cost and expense. If Moltgagor shall fail to so remove or otherwise

comply, Mortgagee may, after notice to Mcrtgagor and the expiration of the earlier of {i)

the applicable cure period hereunder or (i), the cure period permitted under the
Applicable Asbestos Laws, either declare the Mortzage to be in defeult, or do whatever
ws necessary to eliminate said substances from’ tae Mortgaged Property or otherwise
comply with the Applicable Asbestos Laws, and the ncost thereof incurred by Mortgagee
shall be additional indebtedness secured hereby and si2il become immediately due and
payable without notice and with interest thereon at tne Delault Rate provided for herein
and in the Note., Mortgagor shall give to Mortgagee and i's agents and employees access
to the Mortgaged Property and hereby specifically grants to Mortgagee a license,
effective upon expiration of the applicable cure period, tc¢_remove said asbestos or
substances in order to comply with the Applicable Asbestos’ laws. Mortgagor and
Beneficiary shall indemnify Mortgagee and hold Mortgagee harmless from and against
any and all loss, cost, damage and expense (including, without limitation, attorneys fees
and costs ineurred in the investigation, defense and settlement of claims)iniat Mortgagee
may incur as & result of or in connection with the assertion against Mortzegee of any
claim relating to the presence or removal of any asbestos substance referred’io in this
Paragraph 7.25, or compliance with any of the Applicable Asbestos Laws. Mortgagor's
failure to pay all loss, cost, damage, claim and expense incurred by Mor gaZee on
account of Mortgagor's failure to perform the obligations of this paragraph 7.3 shall
constitute a default under the Lean Doecuments. In addition, Mortgagor and Beneficiary
acknowledge that in the event asbestos is caused to be removed from the Mortgaged
Property by Mortgagor or by Mortgagee in order to comply with the Applicable Asbestos
Laws, that the Environmental Protection Agency number assigned to the asbestos so
removed shall not be in the name of Mortgagee, and Mortgagor and Beneficiary shall
assume all of Mortgagee's potential and actual liability for such removed asbestos. :

7.26 Permitted Subordinste Financing. Mortgagee agrees not to withhold its
written consent if Morigagor places, or permits to be placed, subordinate financing upon
the Mortgaged Property, on a one (1) time basis, provided that such financing is expressly
made subordinate and inferior and shall at all times be subordinate and inferior to the
liens and security interests in favor of Mortgagee, to the full extent of all amounts which
are and may become secured by this Mortgage and all leases pertaining to the Mortgaged
Property and other security for the loan secured hereby, as the same may be
subsequently modified or amended, and further provided that all of the foliowing
conditions have been fulfilled to Mortgagee's satisfaction ("Permitted Subordinate

Financing"):

(i) There shall not then be any default or event of default under
this Mortgage or any of the other Loan Documents;
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Mortgagee shall have approved, in writing, the holder of the
Permitted Subordinate Financing;

Mortgagor shall have given Mortgagee at least thirty (30}
days prior written notice of its desire to place Permitted
Subordinate Financing on the Mortgaged Property, together
with all deccuments and instruments evidencing and securing
the Permitted Subordinate Financing and such other
information requested by Mortgagee regarding the
Permitted Subordinate Financing, a!l of which shall be in
form and substance satisfactory to Mortgagee;

If Mortgsgee so requests, the holder of the Permitted
Subordinate Financing shall have entered into a written
subordination agreement with Mortgagee, in form and
substance satisfactory to Mortgagee;

A written agreement from both the holder of the Permitted
Subordinate Financing and Mortgagor, in form and substance
satisfactory to Mortgagee, shall be delivered to Mortgagee
ts the effect that the loan documents evidencing and
scuring the Permitted Subordinate Financing shall not be
inodified, amended or changed without the prior written
con<en:c.~f Mortgagee;

The holdér »f the Permitted Subordinate Financing shall
have agreod o give Mortgagee notice of and a right but not
the duty to hure any default with respect to such Permitted
Subordinate Finaicing, including the right to pay all or any
portion of the  indebtedness secured thereby, and be
subrogated to the righis of such holder thereunder;

Mortgagor shall have ‘apreed, in writing, to deliver to
Mortgagee, within five /(5) days after the Permitted
Subordinate Finaneing, a cipy, of the executed subordinate
mortgage and copies of *sidrli other subordinate loan

documents as Mortgagee may request;

Mortgagor shall have paid to Mortgagee all costs and
expenses, including, without limitation, attorneys' fees,
incurred by Mortgagee in connection (with the Permitted
Subordinate Financing;

The title company insuring this Mortgage snall have issued
an endorsement to the title policy insuring the-(irst-priority
of this Mortgage without raising any additional :xce¢ptions
thereunder and scheduling the Permitted Sucorainate
Financing as subordinate to this Mortgage; and

The annualized net operating income (calculated in- &
menner acceptable to Mortgagee) being generated from the
Mortgaged Property shall be sufficient (taking into
consideration the debt service payments under the loan
secured hereby and the Permitted Subordinate Financing) to
provide an anticipated debt service coverage ratio equal to
or exceeding 1.05 to 1.00.

Article 8

EVENTS OF DEFAULT

The term "Event of Default" shall mean the occurrence or happening, at any time
and from time to time, of any one or more of the following, without notice to Mortgagor
and without any grace period unless otherwise expressly set forth herein.

8.1 Payment of Indebtedness. If Mortgagor, Beneficiary or any other Affiliated
Person shall default in the due and punctual payment of all or any portion of any install-
ment of the Indebtedness as and when the same shall become due and payable and said
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default is either uncurable or, if curable, shall remain uncurred for a period of five (5)
days after any applicable payment date.

8.2 Performance of Obligation. If Mortgagor, Beneficiary or any other AfFili-
ated Person shall default in the due cbservance or performance of any of the Obligations
as and when required and said default is uncurable or, if curable, shall remain uncurred
for a period of thirty (30} days after written notice thereof from Mortgagee; provided,
however, that if any such non-monetary default is curable but requires work to be done,
acts to be dome or conditions to be remedied which, by their nature, cannot be
performed, done or remedied, as the case may be, within such thirty (3¢) day period, no
event of default shall oceur if Mortgagor commences to cure such default within thirty
(30) days after written notice thereof and thereafter diligently and continuously
prosecutes the same to completion within sixty (60) days after such written notice.

8.3 Bankruptey, Recelivership, Insolveney, ete. If proceedings under the Federal
Bankruricv Code shall be commenced by or against Mortgagor, Beneficiary or any other
Affiliated erson, or bankruptcy, receivership, insolvency, reorganization, dissolution,
liguidation 4r)other similar proceedings shall be instituted by or against Mortgagor,
Beneficiary ui-any other Affiliated Person with respect to ail or any part of any or all of
Mortgagor's, ‘Beoinliciary's or any other Affiliated Person's property under the Federal
Bankruptey Code G nther law of the United States or of any state or other competent
jurisdiction; provided, however, the filing of any such proceedings against or by the
General Partner shail /0ot be an event of default if both of the following conditions are
fulfilled to Mortgagee's setisfaction: (a) within a reasonable period of time acceptable to
Mortgagee after the filing wf said proceeding, the General Psrtner is removed as
managing general partner a:d is.replaced by one of his Heirs (as defined above) or by any
of the presently existing sole (;eneral partners of the limited partner of Beneficiary; and
(b) Mortgagee determines, in its-suis discretion, that the bankruptey proceeding does not
and will not have a material adversz offect on its security for the loan secured hereby.

8.4 Laws Affecting Obligatici; and Indebtedness. If subsequent to the date of
this Mortgage, any law is passed (a) whicli renders payment of the Indebtedness and/or
performance of the Obligations by Mortgazor, Beneficiary or any other Affiliated Person
unlawful or {b) which prohibits Mortgagee from exercising any of its rights and remedies
under the Loan Documents.

8.5 Foreclosure of Other Liens. If the held:: of a junior or senior mortgage or
other lien on the Mortgaged Property, ineluding, without limitation, the Permitted
Subordinate Financing (without hereby implying Morigages's.consent to any such junior or
senior mortgage or other lien) declares a default or linstitutes foreclosure or other
proceedings for the enforcement of its remedies thereunder,

8.6 Damage or Destruction. I[f the Mortgaged Propcrty or any meaterial part
thereof is demolished, destroyed or damaged by any cause whatscever and the loss is not
adequately covered by insurance actually collected and Martgagor iails to deposit with

Mortgagee the deficiency upon written request.

8.7 Tax on Indebtedness or Mortgage., If any law is passed: (a) wiiich would
impose upon Mortgagee the obligation to pay the whole or any part of the Izipositions; or
{b) which would change in any way the laws relating to the taxation of mortgiges, deeds
of trust or debts so as to affect this Mortgage or the Indebtedness; provided, iawvever,
that if in the opinion of Mortgagee's counsel it shall be lawful for Mortgagor to pay such
Impositions or to reimburse Mortgagee therefor, then no Event of Default shall be
deemed to have occurred if a mutually satisfactory reimbursement agreement is exe-
cuted by Mortgagor and delivered to Mortgagee and such Impositions or reimbursements

are thereafter paid by Mortgagoer.

8.8 Failure to Maintain Permits or Licenses. !f Mortgagor shall fail to maintain
any permits or licenses which are necessary and required for operation of the Mortgaged

Property.

8.9 Intentionally Omitted.

8.10 False Representation. If any representation or warranty made by Mortgagor,
Beneficiary or eny other Affitiated Person or others in, under or pursuant to the Loan
Documents shall be false or misleading in any respect on or at any time after the date
when made, or if any inaccuracy shall exist in any of the financial statements, operating
information or other information furnished to Mortgagee in connection with the Loan

Documents.
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B.11 Failure to Notify Mortgagee of Default or False Representation. !f Mort-
gagor, Beneficiary or any other Affiliated Person shall fail to rotify Mortgagee in writing
as soon as it shall be practicable to do so upon learning that any representation or war-
ranty made by Mortgagor, Beneficiary or by any other Affiliated Person to Mortgagee is
false or misleading in any material respect, or upon learning of the occurrence of any
event which with the passage of time or the giving of notiee or both would constitute an

Event of Default under the Loan Documents,

8.12 Failure to Obtain Mortgagee's Consent to Transfer or Financing. If Mortgagor
shall make any unpermitted transfer or financing in violation of Paragraph 7.17 above.

8.13 Levy or Attachment. Subject to the provisions of paragraph 10.20 hereof, if
any writ, attachment, levy, citation, lien or distress warrant shall be issued against the

Mortgaged Property or any part thereof or interest therein.

8.14. Operating Agreement, If Mortgagor or Beneficiary shall default in the due
observance und performance of any covenants, conditions, warranties, representations

and other otilipations under the Operating Agreement.

8.15 Inaiillty to Pay Impositions and Other Debts. If Mortgagor shaill fail to pay
any of the Impcsitions when due, or if Mortgagor shall suffer or permit any other
accounts payable in_<cnnection with the Mortgaged Property to become past due, or if
Mortgagor, Beneficiarz-or any other Affiliated Person shall generally fail or be urable to
pay its debts as they come due, or shall admit in writing its inability to pay its debts as
they become due, or shall.msie a general assignment for the benefit of creditors.

8.15 Intentionally Omittid.

8.17 Default Under Leases.—/f~Mortgagor or Beneficiary shall default in the per-
formance of any obligations required pursuant to the Leases; provided, however, that the
determination of whether a defsult by Mortgagor has occurred under any Leases
pertaining to the Mortgage Property shali hive been made by a final and unappeglable
court order; provided further, however, :uch a court order shall not be an Event of
Default if the Lease defaulted under covers :entable square footage of five thousand

{5,000) or less.

Apticle 9

DEFAULT AND FORECLOSLRE

9.1 Remedies. if an Event of Default shall occur, Mortgsizee may, at its option,
exercise one or more or all of the following remedies either succezcively or concurrently:

9.1.1 Aceceleration. Declare the unpaid portion of the Indebtedness to be
immediately due and payable, with interest thereon accruing at thz Default Rate,
without further notice or demand (each of which hereby is expruss’y- waived by
Mortgagor), whereupon the same shall become immediately due and payable.

9.1.2 Receiver. Apply at any time to a court having jurisdiction far the
appointment of a receiver of the Mortgaged Property, and of the Rents and Lesses; and
such appointment shall be made by the court as a matter of strict right to Mortgagee and
without reference to the adequacy or inadequacy of the security or value of the Mort-
gaged Property, or to the solvency or insolvency of Mortgagor, and Mortgagor does here-
by irrevocably consent to such appointment. The Rents shall be applied by the receiver to
the payment of the Indebtedness, as provided in paragraph 9.5 below, or as otherwise

ordered by the court.

9.1.3 Entry on Mortgaged Property. Enter upon the Mortgaged Property,
without force or with such force as is permitted by law, and without notice or process or
with such notice or process as is reguired by law, unless such notice or process is waiv-
able, in which case Mortgagor hereby waives such notice and process, and take exelusive
possession thereof and of all books, records and accourits relating thereto.

9.1.4 Power of Sale. To the fullest extent permitted and pursuent to the
procedures provided by applicable law, exercise such power of sale as may be provided by
applicable law, and sell or offer for sale the Mortgaged Property in such portions, order
and parcels as Mortgagee may determine, with or without having first taken possession of
the same, to the highest bidder at public auction. Suech sales shall be made in accordance
with the Legal Requirements therefor for the state in which the Mortgaged Property is
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located, including, to the extent there relevant, the Uniform Commercial Code there in
effect. Nothing contained in this paragraph 9.1.4 shall be construed to limit in any way
Martgagee's rights to sell the Mortgaged Property by private sale if, and to the extent
that, such private sale is permitted under the laws of the state where the Mortgaged
Property is located or by public or private sale after entry of a judgment by any court of
competent jurisdiction ordering the same.

9.1.5. Full or Partial Foreclosure. Pursuant to the procedures provided by
applicable law, institute and prosecute foreclosure proceedings with respect to the Mort-
gaged Property; or, if Mortgagee so elects, institute foreclosure procedures only with
respect to a portion of the Indebtedness or to a portion of the Mortgaged Property (such
partial proceeding being hereinafter referred tc as a partial foreclosure). Mortgagor
agrees that a sale pursuant to a partiel foreclosure, if so made, shall not in any manner
affeet the remainder of the secured Indebtedness, but as to such remainder this Mortgage
and the 'len thereof shall remain in full force and effect just as though no foreclosure
sale had bren made under the provisions of this paragraph. Notwithstanding the filing of
any partia’ Toreclosure or entry of a decree of sale therein, Mortgagee may elect, at any
time prior (to a foreclosure sale pursuant to such decree, to discontinue such partial
foreclosure upd to accelerate the entire secured Indebtedness by reason of any Event of
Default uport writh such partial foreclosure was predicated or by reason of any other
Event of Defauly, asid proceed with full foreclosure proceedings. It is further agreed that
several foreclosure  rales may be made pursuant to partial foreclosures without
exhausting the right «fTull or partial foreclosure sale for any remainder of the secured
Indebtedness, it being the purpose hereof to provide for a partial foreclosure sale of the
secured Indebtedness witkOnc exhausting the power to foreclose and to sell the Mort-
gaged Property pursuant t¢ any-cuch partial foreclosure for any other part of the secured
Indebtedness whether matur:d at the time or subsequently maturing, and without
exhausting any right of acceleration and full foreclosure.

9.1.6 Other. Exercise s/ v other remedy specifically granted under the Loan
Doecuments now or hereafter existing il equity, at law, by virtue of statute or otherwise,

9.2 Right and Authority of Receiver or Mortgagee in _the Event of Default,
Power of Attorney. Upon the occurrence of 'sn Event of Default hereunder and entry
upon the Mortgaged Property pursuant to pavagraph 9.1.3 above, or appointment of a
receiver pursuant to paragraph 9.1.2 above, anu_unider such terms and conditions as may
be deemed prudent and reasonable, in Mortgagee'so: the receiver's opinion under the cir-
cumstances, all at Mortgagor's expense, Mortgagee orsaid receiver, as the case may be,
may do or permit any one or more of the following, sycuessively or concurrently: (a)
enter upon and take possession and control of the Mortgegea Property; (b) take and main-
tain possession of all documents, bocks, records, papers/pid accounts related to the
Mortgaged Property; (c) exclude Mortgagor, its agents anc emplnyees wholly from the
Mortgaged Property; (d) manage and operate the Mortgaged Pronerty; (e} preserve and
maintain the Mortgaged Property; (F) make repairs and saiterations to the Mortgaged
Property; (g) complete any construction or repair of the improvemenis on the Mortgaged
Property with such changes, additions or modifications to the plans ani’specifications or
intended disposition and use of the improvements under construction on. che Mortgaged
Property as Mortgagee may deem appropriate or desirable to place *ne Mortgaged
Property in such condition as will, in Mortgagee's sole judgment, make It or any part
thereof readily marketable or rentable; (h} conduct a merketing or leasing piogram with
respect to the Mortgaged Property, or employ a marketing or leasing agent or(agants to
do so, directed to the lease or sale of the Mortgaged Property, under such other terms
and conditions as Mortgagee may in its sole discretion deem appropriate or desirable; {i)
employ such contractors, subcontractors, materialmen, architects, engineers, consul-
tants, managers, brokers, marketing agents or other employees, agents, independent
contractors or professionals, as Mortgagee may in its sole discretion deem appropriate or
desirable, to implement and effectuate the rights and powers herein granted; (i} execute
and deliver, in the name of Mortgagor as attorney-in-fact and agent of Mortgagor, or in
its own name as Mortgagee or receiver, such documents and instruments as are necessary
or appropriate to consummate authorized transactions; (k) enter such leases, whether of
real or personal property, or tenancy agreements, under such terms and conditions as
Mortgagee or receiver may in its sole diseretion deem appropriate or desirabie; (1) collect
and receive the Rents from the Mortgaged Property; {m) eject tenants or repossess per-
sonal property, as provided by law, for breaches of the conditicns of their leases or other
agreements; (n) sue for unpaid rents, payments, income or proceeds in the name of Mort-
gagor or Mortgagee; (o} maintain actions in forcible entry and detainer and actions in
distress for rent; (p) compromise or give acquittance for rents, payments, income or
praceeds that may become due; (g} delegate or assign any and all rights and powers given
to Mortgagee by this Mortgage; and/or (r) do any acts which Mortgagee or the receiver in
its discretion deems appropriate or desirable to protect the security hereof and/or use
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such measures, legal or equitable, as it may in its discretion deem appropriate or
desirable, to implement and effectuate the provisions of this Mortgage. This Mortgage
shall constitute a direction to and full authority to any lessee or other third-party who
has heretofore dealt or may hereafter deal with Mortgagor or Mortgagee, at the request
of Mortgagee, to pay all amounts owing under any lease or other agreement to Mortgagee
without proof of the defauit relied upon. Any such lessee or third-party is hereby
irrevocably authorized to rely upon and ecomply with (and shall be fully protected by
Mortgagor in so doing) any request, notice or demand by Mortgagee for the payment to
Mortgagee of any Rents or other sums which may be or thereafter become due under its
lease or other agreement, or for the performance of any undertakings under any such
lease or other agreement, and shall have no right or duty to inguire as to whether any
default under this Mortgage or any of the other Loan Documents has actually occurred or
is then existing, and Mortgagor hereby constitutes and appoints Mortgagee, its assignees,
successors, transferees and nominees, as Mortgagor's true and lawful attorney in fact and
agent, with full power of substitution in the Mortgaged Property, in Mortgagor's name
and stes<, 15 do or permit any one or more of the foregoing described rights, remedies,
powers and zuthorities, successively and concurrently, and said power of attorney shall
be deemed’a power coupled with an interest and irrevocable.

8.3 Rericdisz Cumulative and Concurrent. The rights and remedies of Mortgzagee
as provided herein and in the Loan Documents shall be eumulative and concurrent and
may be pursued separs.iely, successively or together against Mortgagor or against other
obligors or against tae Mortgeged Property, or any one or more of them, at the sole
diseretion of Mortgagee, and may be exercised as often as occasion therefor shall arise.
The failure to exercise anv such right or remedy shall in no event be constirued as &

waiver or release thereof.

9.4 Waiver of Redempticvn, Motice, Marshalling, ete. To the extent permitted by
law, Mortgagor hereby waives any snd all rights of redemption from sale under any order
or decree of foreclosure of this Mortgrze or under any sale pursuant to any statute,
order, decree or judgment of any court; ui its own behalf and on behalf of each and every
persan acquiring any interest in or title~te the Mortgaged Property or any portion
thereof. Mortgagor further agrees, to the extent permitted by law, that if a default
occurs hereunder, neither Mortgagor nor anycae claiming through or under it shall or will
set up, claim or seek to take advantage of ary homestead exemption, appraisement,
valuation, stay, extension, moratorium or other lewz now or hereafter in foree in order to
prevent or hinder enforcement or foreclosure of this ‘Mortgage, or absclute sale of the
property hereby conveyed, or the final and absolute rutting into possession thereef,
immediately aftor such sale, of the purchasers thereat, an2-Mortgagor, for itself and all
who may at any time elaim through or under it, hereby waives and releases to the full
extent that it may lawfully so do the benefit of such laws apd.any and all rights to have
the assets comprised in the security intended to be created liereby marshalled upon any
foreclosure of the lien hereof.

9.5 Application of Proceeds. The proceeds of any sale or all o1 any portion of the
Mortgaged Property and the amounts generated by any holding, leasirg, operation or
other use of the Mortgaged Property shall be applied by Mortgagee \n such order as
Mortgagee may at its option elect, for the following purposes:

(a) to the payment of all of the costs and expenses of taking possession of
the Mortgaged Property and of holding, using, leasing, repairing, improving
and selling the same, including, without limitation, payment of attorneys fees and
fees of a receiver;

(b) to the payment of scerued and unpaid interest due on the Note;
{c) to the payment of the balance of the Indebtedness; and

@ the balance, if any, to Mortgagor.

9.6 No Conditions Precedent to Exercise of Remedies: Mortgagor shall not be
relieved of any Obligation by reason of: (a) the failure of Mortgagee to comply with any
request of Mortgagor to foreclose the lien of this Mortgage or te enfarce any provision of
the other Loan Documents; (b) the release, regardless of consideration, of the Mortgaged
Property or any pertion thereof, or the addition of any other property to the Mortgaged
Property; (e) any agreement or stipulation extending, renewing, rearranging or in any
other way modifying the terms of the Loan Documents without first having obtained the
consent of, given notice to or paid any consideration to Mortgagor and in such event
Mortgagor shall continue to be obligated to make payment according to the terms of any
such extension or modification agreement uniess expressly released and discharged in
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writing by Mortgagee; or {d) by any other act or occurrence save and except the com-
plete payment of the Indebtedness and the complete fulfillment of all of the Obligations.

9.7 Indemunity. Mortgagee shall not be cbligated to perform or discharge, nor
does it hereby undertake to perform or discharge, any obligation, duty or liability of
Mortgagor, and to the extent provided by taw and except for Mortgagee's willful mis-
conduet or gross negligence, Mortgagor shall and does hereby agree to protect, indem-
nify, defend and hold Mortgagee harmiess of and from any and all liability, loss, cost,
expense or damage which it may or might incur in the exercise of its rights, remedies,
powers and authority hereunder, and of and from any and all claims and demands whatso-
ever which may be asserted against it by reason of any alleged obligations, undertakings
or liabilities. Should Mortgagee incur any such liability, loss, cost or damage of or in the
defense of any claims or demands, the amount thereof, including costs, expenses and at-
torneys' fees, shall be secured hereby, and Mortgagor shall reimburse Mortgagée therefor
immediately upon demand, with interest asccruing at the Default Rate.

9.8 Niscontinuance of Proceedings. In case Mortgagee shall have proceeded to
invoke any right, remedy or recourse permitted under the Loan Decuments and shall
thereafter elastto discontinue or abandon the same for any reason, Morigagee shall have
the ungqualified right sp to do and, in such an event, Mortgagor and Mortgagee shall be
restored to their €¢mer positions with respect to the Indebtedness, the Obligations, the
Loan Documents, *ne ‘Mortgaged Property and otherwise, and the rights, remedies,
recourses and powers of Mortgagee shall continue as if the same had never been invoked.

Artiele 10

MISCELLANEOUS

10.1 Future Advances. This Mrrigage is given to secure payment of the Note,
whether the entire amount thereof snu'i-have been advanced to Mortgagor at the date
hereof, or at a Ilater date, and to secure~the payment and performance of all other
liabilities and obligations of Mortgagor uniler the Note or the Loan Documents, and any
other amount or amounts that may be addea %o the Indebtedness under the terms of this
Mortgage, all of which Indebtedness being eguslly secured with and having the same
priority as any amounts advanced at the date lizreof. It is agreed that any future
advances made by Mortgagee to or for the benefit of Miortgagor from time to time under
this Mortgage or the Loan Documents, whether or Oo. such advances are obligatory or
are made at the option of Mortgagee, or otherwise, niade at any time from the date of
this Mortgage, and all interest aceruing thereon, shalt b2 equally secured by this
Mortgage and have the same priority as all amounts, if any, advanced as of the date
hereof and be subject to all of the terms and provisions of itis Mortgage. The total
amount of indebtedness that may be so secured may increase ¢r deerease from time to
time, but the total unpaid balance so secured at any one time, plusinterest thereon, plus
any disbursements made for the payment of taxes, levies, insurmlwe or other liens,
charges or encumbrances on the Mortgaged Property, plus interest on-such.disbursements
at the Default Rate, shall not exceed Five Hundred Percent (500%) of th(: fare amount of

the Note.

10.2 Further Assurances. Mortgagor, upon the reasonable request of WWoutgagee,
will execute, acknowledge and deliver such further instruments (including, withour limi-
tation, a declaration of no set-off) and do such further acts as may be necessary, desir-
able or proper to carry out more effectively the purpose of the Loan Documents.

10.3 Recording and Filing. Mortgagor will cause the Loan Documents and all
supplements thereto at all times to be recorded and filed in such manner and in such
places as Mortgagee shall request, and will pay any recording and filing taxes, fees and
other charges.

10.4 Notice. All notices, demands, requests and other communications required
under the Loan Documents shall be in writing and shall be deemed to have been properly
given if delivered by messenger or if sent by U.S. first class mail, postage prepaid,
addressed to the party for whom it is intended at Mortgagor's Address or Mortgagee's
Address, as the case may be, and if to Mortgagor, with a copy to Hess, Kaplan &
MeDowell, Ltd.,, 180 North LaSalle Street, Suite 2525, Chicago, lllincis 60801,
Attention: Peter A. Hess, Esq., and if to Mortgagee, with a copy to Coffield Ungaretti
Harris & Slavin, 3500 Three First National Plaza, Chicago, illinois 60602, Attention:
Barbara J. Davis, Esg. Notice will be deemed tc have been given upon delivery if
delivered by messenger or on the date of mailing if mailed. Any party may designate a
change of address by written notice to the other.

~20-




UNOFFICIAL COPY




UNOFFICIAL:COPY 7

10.5 Mortgagee's Right to Perform the Obligations. If Mortgager fails to make any
payment or perform any act required by the Note, the Leoan Documents or the Legal
Requirements, Mortgagee, without any obligation so to do and without waiving any other
right, remedy or recourse, may make such payment or perform such act at the expense of
Mortgagor. All sums so paid by Mortgagee and all costs incurred in connection there-
with, together with interest thereon at the Default Rate from the date of payment, shall
constitute part of the Indebtedness secured by this Mortgage and the Loan Documents
and shall be paid by Mortgagor to Mortgagee on demand or shall be included in any

judgment of foreclosure.

10.6 Modification. The Loan Documents and the terms of each of them may not be
changed, waived, discharged or terminated orally, but only by an instrument or instru-
ments in writing signed by the parties to the Loan Document being so modified, including
Mortgagee, even if Mortgagee has not executed such Loan Decument.

10.7 Mo Waiver. All options and rights of election herein provided for the benefit
of Mortgagez are continuing, and the failure to exercise any such option or right of
election upcn g-particular default or breach or upcn any subsequent default or breach
shall not be zonutrued as waiving the right to exercise such option or election at any
later date. No eiercise of the rights and powers herein granted and no delay or omissions
in the exercise of sur? rights and powers shall be held to exhaust the same or be con-
strued as a waiver tlierenf, and every such right and power may be exercised at any time

and from time to timc<.

10.8 Subrogation. Ir Zhe proceeds of the Note are utilized in whole or in part to
take up any existing lien apainst the Mortgaged Property or any portion thereof,
Mortgagee shall be subrogated tec. any and all rights of the hcolder of any such lien,
whether or not it is assigned to [Mo’tgagee, and said liens are hereby renewed, extended
and carried forward in full force and e!fret for the benefit of Morigagee.

10.9 Mortgagee's Costs and Expensez. Mortgagor further expressly covenants and
agrees to pay Mortgagee all costs and expenses of every kind paid or incurred by Mort-
gagee in any way in connection with the Nute, this Mortgage or other Loan Documents,
and the protection of the Mortgaged Properiv/or the maintenance of the lien of this
Mortgage, and the security interests under the. Other Loan Documents or otherwise in
connection with the determination and exercise’ by ‘Mortgagee of any of its rights or
remedies under the Loan Documents upon the occurrince of any event which, with the
passage of time or the giving of notice or both, could constitute a default or an event of
default hereunder, ineluding any and all expenditures for documentary evidence, title
insurance, minutes of foreclosure, or any abstract or opiaici _of title to the Mortgaged
Froperty, and all similar fees, costs, charges and expenses, and including ell attorneys
fees and stenographer's fees, paid or incurred by Mortgagee in unv suit or legal proceed-
ing, or in preparation or in anticipation of declaring a default cc event of defauit, or in
preparation or in anticipation of such suit or proceeding, regardless oI whether such suit
or proceeding is actually instituted, including, without limitetion,” any.bankruptey or
insolvency proceeding, probate proceeding, or other proceeding in which Mortgagee may
in its diseretion intervene in order to protect its security, or appeal rorn. any of the
foregoing, or otherwise paid or incurred by Mortgagee in obtaining legal advice regarding
its rights and remedies under the Loan Documents, or in determining whether/to declare
a default or event of default hereunder. All such fees, costs, charges and expences shall
constitute so much additional indebtedness evidenced by the Note and securea-by this
Mortgage, regardless of whether the same may cause the Indebtedness secured hereby to
exceed the face amount of the Note, and shall be immediately due and payable when
incurred, with interest accruing thereon at the Default Rate, and shall be allowed in any
decree of foreclosure hereof. No proceeding to foreclose this Mortgage, whether a
decree of foreclosure shail have been entered therein or not, shall be dismissed, nor shall
a release of this Mortgage be given until all such expenses, charges and costs of

Mortgagee shail have been paid in full.

10.10 Usury. It is expressly stipulated and agreed to be the intent of Mortgagor
and Mortgagee to at all times comply with applicable law now or hereafter governing the
interest payable on the Note or the loan secured hereby. I[f the applicable law is ever
revised, repealed, or judicially interpreted so as to render usurious any amount called for
under the Note (or under any other instrument evidencing or relating to any of the
secured indebtedness), or contracted for, charged, taken, reserved or received with
respect to the loan secured hereby, or if Mortgagee's acceleration of the Note or any
prepayment by Mortgagor results in Mortgagor having paid any interest in excess of that
permitted by law, then it is Mortgagor's and Mortgagee's express intent that all excess
amounts theretofore collected by Mortgagee be credited on the principal balance of the

-2~
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Note (or, if the Note has been paid in full, refunded tc Mortgagor), and the provisions of
the Note and this Mortgage and other Loan Documents immediately be deemed reformed
and the amounts thereafter collectible hereunder and thereunder reduced, without the
necessity of the execution of any new document, so as to compiy with the then applicable
law, but so as to permit the recovery of the fullest amount otherwise called for

hereunder and thereunder.

10.11 Successors and Assigns; Covenants Running with the Land. The terms, pro-
visions, covenants and conditions hereof and of the Loan Documents shall be binding upon
Mortgagor, Beneficiary and any other Affiliated Person, their respective heirs, devisees,
representatives, successors and assigns, and shall inure to the benefit of Mortgagee and
its respective successors, substitutes and assigns, and shall constitute covenants running

with the land.

10.12 Conflict of Terms. The terms, provisions, covenants and conditions of the
Mortgaps shall be construed in such a manner as to be consistent with the terms and any
other instriments executed in connection with or as security for the Note; provided,
however, in ‘iie event of a conflict between the terms of this Mortgage and the terms of
the other Lee: Documents, the terms of this Mertgage shall control.

10.13 Appuvable Law, The rights and obligations of the parties hereto shall be
governed by and ccns’zued in accordance with the laws of the State of Illinois, except to
the extent that Federai law must pre-empt the applicability of state usury or other laws.

10.14 Report of Ferl Estate Transaction. Mortgagor has made or provided for
making, or will make or provide for making, on a timely basis, any reports or returns
required under Section 6045{(¢) of the Internal Revenue Code of 1986 (and any similar
reports or returns required by.state of local law) relating to the Mortgaged Property,
notwithstanding the fact that the primary reporting responsibility may fall on Mortgagee,
counsel for Mortgagee, or some olher third party. Mortgagor's obligations under this
paragraph shall be deemed to be ssiisfied if proper and timely reports and returns
requ1red under this paragraph are filed by s-title company or real estate broker involved
in the real estate transaction re]atmg to the Mortgaged Property, but nothing contained
herein shall be eonstrued to require such refurns or reports to be filed by Mortgagee or

counsel for Mortgagee,

10.15 Business Loan. Mortgagor acknowledges and agrees (a) that the Note, this
Mortgage, and the other Loan Documents have been negotiated, executed and delivered
in the State of Hlinois; (b) that the proceeds of tive Noto will be used for a "business
purpose" as specified in Section 4(1){¢) of Paragraph 6447, ch. 17 of the [llinois Revised

Statutes, and that aeccordingly, the principal obligation-sszoured hereby constitutes a

business loan which comes within the purview of said paragraph; and (c) that the Indebt-
edness and the Obligations secured hereby are an exempted trensrction under the Truth-

In-Lending Act, 15 U.S.C. §§1691, et seq.

10.16 No Joint Venture; No Third Party Beneficiary. Mortgagur s<!-nowledges and
agrees that in no event shall Mortgagee be deemed to be a pertner or joint venturer with
it. Without limitation of the foregoing, Mortgagee shall not be deemcd ic.be such a
partner or joint venturer on aceount of its becoming a mortgagee in possersiun or exer-
cising any rights pursuant to this Mortgage or pursuant to any other instrume:;t or docu-
ment securing any portion of the Indebtedness or otherwise. No other person shall be
deemed to have any right or priority under this Mortgage to any extent or for any pur-
pose whatsoever, nor shall any other person have any claim or right of action with
respect to the Mortgaged Property or proceeds of the Indebtedness or be deemed a third-
party beneficiary under this Mortgage or under the Loan Documents.

10.17 Severability. The Loan Documents are intended to be performed in accord-
ance with, and only to the extent permitted by, all applicable Legal Requirements. If
any provision of any of the Loan Documents or the application thereof to any person or
cirecumstance shall, for any reason and to any extent, be invalid or unenforceable neither
the remainder of the instrument in which such provision is contained, nor the application
of such provision to other persons or circumstances nor the other instruments referred to
herein shall be affected thereby, but rather shall be enforced to the greatest extent
permitted by law. [t is hereby expressly stipulated and agreed to be the intent of Mort-
gagor and Mortgagee to at all times comply with the usury and all other laws relating to
the Loan Documents. If, at any time, the applicable Legal Requirements render usurious
any amount called for in any Loan Document, then it is Mortgagor's and Mortgagee's
express intent that such document be enforced to the greatest extent permitted by law,
s0 as to comply with the then applicable law so as to permit the recovery of the fullest

amount octherwise called for in such Loan Documents.
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10.18 Release Upon Payment and Discharpe of Mortgagor's Obligations. If Mort-
gagor shall fully pay all prineipal and interest on the Note and all other Indebtedness
evidenced and secured hereby, and perform and comply with all of the Obligations to be
performed and complied with by Morigagor, then this Mortgage shall be satisfied, and
Mortgagee shall thersupon release this Morigage and the lien thereof by proper instru-
ment upon payment and discharge of all Indebtedness secured hereby and, if allowed by
law, upon payment to Mortgagee of a reasonable fee for the preparation of such release.

10.19 Consent of Morigagee. Any consent by Mortgagee in any single instance
shall not be deemed or construed to be Mortgagee's consent in any like matter arising at
a subsequent date, and the failure of Mortgagee to promptly exercise any right, power,
remedy, consent or approval provided herein or at law or in equity shall not constitute or
be construed as a waiver of the same, nor shall Mortgagee be estopped froin exercising
such right, power, remedy, consent or approval at a leter date. Any consent or approval
requesteu of and granted by Mortgagee pursuant hereto shall be narrowly construed to be
applicable only to Mortgagor and the matter identified in such consent or approval {and
no third par®y shall claim any benefit by reascn thereof), and shall not be deemed to
constitute Moitzagee a venturer or partner with Mortgagor whatsoever, nor shall privity
of contract Ze presumed to have been established with any such third party. If
Mortgagee deemi (. to be in its best interest to retain the assistance of persons, firms or
corporations (inciuding, but not limited to, sttorneys, appraisers, engineers and
surveyors} with respGe. to a recquest for consent or approval, Mortgagor shall reimburse
Mortgagee for all costs incurred in connection with the employment of such persons,

firms or corporations.

10.20 Permitted Contests Notwithstanding anything to the contrary herein
contained, Mortgagor shall have the right to contest by appropriate legal proceedings
diligently prosecuted any Impositiors and any mechanies’, materiaimen's or other liens or
elaims for lien upon the Mortgaged Proaperty (all herein called "Contested Liens"), and no
Contested Lien shail constitute an Evedit-of Default nereunder, if, but only if, each of the
following terms and conditions is satisfied v full to Mortgagee's satisfaction:

(8) Mortgagor shall forthwitir)give notice of any Contested Lien to
Mortgagee at the time the same shall be-avserted; and

{b) Mortgagor shall deposit with Mor¢gagee in cash the ful! amount of
such Contested Lien, together with such additioral amount equal to Mortgagee's
estimate of interest, penalties or other increases thet might arise during the peried
of contest {(hereinafter referred to as the "Lien Am{unt"), previded, however, in the
event of a mechanic lien claim, in lieu of such payiieat, Mortgagor shall have the
right to bond over such lien with the title company vhi2h insured this Mortgage;

and

{c) Mortgagor shall diligently prosecute the contest' of any Contested
Lien by appropriate legal proceedings having the effect of staying the foreclosure
or forfeiture of the Mortgaged Property, and shall permit Morigagee to be
represented in, or review and approve the steps taken by Mortgago:s in, any such
contest and shall pay all expenses ineurred by Mortgagee in so doing, /noiuding fees
and expenses of Mortgagee's counsel (all of which shall constitute so much
additiona! Indebtedness secured hereby with interest at the Default Hate until

paid); and

(s)] Mortgagor shall pay such Contested Lien and all Lien Amounts
together with interest and pensalties thereon (i) if and to the extent that any such
Contested Lien shall be determined adverse to Mortgagor, or (ii) forthwith upon
demand by Mortgagee, if, in the opinion of Mortgagee, and notwithstanding any
such contest, the Mortgaged Property shall be in jeopardy or in danger of being
forfeited or foreclosed; provided, that if Mortgagor shall fail so to do, Mortgagee
shall have the right and option {but shall not be reguired or obligated} to pay all
such Contested Liens and Lien Amounts, and interest and penalties therecon, and
such other sums as may be necessary in the judgment of Mortgagee to obtain the
release and diseharge of such liens; and any amounts expended by Mortgagee in so
doing shall be so much additional indetedness secured hereby, with interst at the

Default Rate until paid.

10.21 Trustee's Exculpation. This Mortgage is executed by AMALGAMATED
TRUST AND SAVINGS BANK, not personally but as Trustee as aforesajd, in the exercise
of the power and authority conferred upon and vested in said Trustee (and said Trustee
hereby represents and warrants that it possesses [ul] power and avthority to execute this
instrument), and it is expressly understood and agreed that nathing herein or in the Note
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shall be construed as creating any liability on said Trustee personally to perform any
covenants, either express or implied, herein contained or with regard to any warranty
contained herein (except the warranty relating to the authority of said Trustee to
execute this Mortgage) all such personal liability, if any, being expressly waived with
respect to said Trustee, but nothing in the preceding portions of this paragraph shall be
construed in any way as to affect or impair the lien of this Mortgage, or Mortgagee's
right to exercise any of its rights and remedies hereunder, or be construed in any way so
as to limit or restrict any of the rights and remedies of Mortgagee hereunder in any
proceedings to enforce payment of the Indebtedness secured hereby out of and from the
security given therefor in the manner provided herein, in the Note and other instruments
given to secure the Note, and further shall not in any way be construed to restrict or
limit Mortgagee's absolute right to enforce personal liability against any co-maker,
guarantor or guarantors or any other instrument given to secure the Indebtedness secured

hereby.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of
the day ans) year first above written.

AMALGAMATED TRUST AND SAVINGS
BANK, not personally but as Trustee under
Trust Agreement dated June 21, 1984 and
known as Trust No. 4951

ATTEST: [SEAL]

By : QMW' { 4? By: i W‘
Name:_ Sullu Qopdned v “Name: s v 5 LB LB s
Title: {,]%)L%‘M ~ Title: A A g i T

/
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TRUSTEE'S ACKNOWLEDGMENT

STATE OF e
- ) SS
COUNTY OF Cow /T )

CRYSTAL B. ASHLEY o
I y 8 Notary Public in and for/@e County and State
(=

aforesaid, the DO HEREBY CERTIFY tha Trrrr ety L2 A and

Fres
BALLY DOUBET ing , the % '-%Z 7 and Y ,
respectively, of AMALGAMATED TRUST AVINGS BANK, Who %r‘é: Be%s'éﬁl'é’ny
known to me to be the same persons whose names are subscribed to the foregoing
instrument as such officers, appeared before e this day in person and acknowledged
that they signed and delivered the seid instrument as their own free and voluntary act,
and as thZ fr2e and voluntary act of said bank, not personally but as Trustee as aforesaid,

for the uses nnd purposes therein set forth.

Given unde: my hand and Notarial Seal this S day of Wi—% , 1988.

Cag2Zy” pb/é/é//y

Notap¢ Public

B L PR W

My Commission Expires: . " OFFICIAL SEAL ™
CRYSTAL B, ASHLEY
" NOTARY PUBLIC, STATE OF HLLINDIS

, 19 Y COMMISSION EXPIRES 3/1B/92

This instrument weas prepared by and
after recording should be mailed to:

Mark S. Litner, Esq.
COFFIELD UNGARETT!I HARRIS & SLAVIN

3500 Three First National Plaza
Chiecago, Iliinois 60602
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EXHIBIT A

Legal Description

PARCEL 1:
LOT 3 (except the Southwesterly 1.04 feet thereof);

LOoT 7;
That part of Lot B described as folleows:

Beginning at the Northeast corner of Lot 10; thence North 0
Degrees 15 Minutes 50 Seconds East on the East line of Lot 10
extended North a distance of 6.5 feet; thence North 89 Degrees 44
Minutes ~10 Seconds West a distance of 15 feet to the West line of
Lot 8:  thence South 0 Degrees 15 Minutes 50 Seconds West a
distance &4f 6.5 feet to the North line of Lot 10; thence South 89
Degrees 44 Hinutes 10 Seccnds East a distance of 15.0 feet to the

point of berfinning.
LOT 9 {except.'the South B.5 feet of the East 18.25 feet of the
West 33.0 feet Lrereof, also except the North 1.00 feet of the

South 9.5 feet of the East 18.25 feet of the West 33.0 feet
thereof, also except, the South 1.00 feet of the East 241 feet

thereof;

LOTS 10 through 17, both :nclusive, and

Outlots A & B

All of the above in the Lahdings Planned Unit Development, a
Subdivision of part of the Soutawzst 1/4 of Section 19, Township
36 North, Range 15 East of. the Third Principal Meridian,
according to the plat thereof recorded on August 15, 1985 as
Document No. 85,148,127 in Cook Couity, Illinois.

EXCEPTING THEREFROM THE FOLLOWING DESCRJBED EXCEPTION PARCELS A,
B, ¢, D, E AND F:

EXCEPTION PARCEL A:

A North and South 30 foot wide roadway of uniferm width being a
tract of land with its East and Southeasterly linz described as
follows, said 30 foot wide roadway lying to the West and North-
west of that part of Outlot A in the Landings Planned Unit Devel-

opment being a subdivision of part of the Southvest. 1/4 of
Section 19, Township 36 North, Range 15 Bast of .che Third
Principal Meridian described as beginning at a point on 'toz North
line of Outlot A, said peint being at the Northeast carp=r of
said Outlot A; thence South 0 Degrees 15 Minutes 50 Seconds West
on the East line of said Cutlot A, a distance of 794.45 feet to a
point on the MNorthwesterly right of way line of +the Public
Service Company of Northern Illinois, said point being on the
Southeasterly line of OQutlot A; thence South 25 Degrees 22
Minutes 17 Seconds West on the last described line, a distance of
226.44 feet to a bend point in Outlot A&; the following 3 courses
being on the Southeasterly line of Outlot A; thence South 25
Degrees 14 Minutes 34 Seconds West a distance of 894.67 feet;
thence South 0 Degrees 03 Minutes 26 Seconds West a distance of
7.18 feet; thence South 25 Degrees 29 Minutes 28 Seconds West, a
distance of 499.73 feet to the most Southeasterly corner of
Outlot A, said point being on the North line of 170th Street in

Cook County, Illinois.
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EXCEPTION PARCEL BE:

That part of Outlot A and Outlot B in the Landings Planned
Unit Development being a subdivision of part of the Southwest 1/4
of Section 19, Township 36 North, Range 15 East of the Third
Principal Meridian, bounded and described as follows:

Beginning at the point of intersection of the North line of
Qutlot A, said North line being a line 2319.72 feet North of and
parallel with the South line of said Southwest 1/4, and the East
right of way line of Torrence Avenue, being the Westerly line of
said Outlot A extended Northerly; thence South 89 Degrees 44
Minutes 10 Seconds East on the North line of Outlot A and B a
distance of 1285.31 feet; thence South 64 Degrees 37 Minutes 43
Seconds East a distance of 287.48 feet to the Southeasterly line
of Outlot B, being the Northwesterly right of way line of Public
Service Company of Northern Illinois; thence South 25 Degrees 22
Minutes 17 Seconds West on the last described line a distance of
66.0 feéeyt; thence North 64 Degrees 37 Minutes 43 Seconds West a
distance OF 291.10 feet to a point of curve; thence Northwesterly
on the ard¢ of a circle convex to the Northeast, having a radius
of 267.0 fezt and an arc distance of 117.00 feet to a point of
tangent; thence North 89 Degrees 44 Minutes 10 Seconds West
parallel to the Morth line of Outlot A, a distance of 1142.69
feet (the 1last (cdescribed 1line being 33.0 feet South of and
parallel with the North line of Outlot A} to the Easterly right
of way line of Torrgznce Avenue aforesaid:; thence North 3 Degrees
40 Minutes 10 Seconds rcast on said Easterly right of way and said
line extended a distance ¢f 33.06 feet to the point of beginning,

all in Cook County, Ill_ncis.

EXCEPTION PARCEL C:

That part of Outlot A _in the Landings Planned Unit
Development being a subdivision ol part of the Southwest 1/4 of
Section 19, Township 36 Northy Range 15 East of the Third
Principal Meridian, described as follows:

Commencing at the point of intersection of the North line of
Qutlot A, said North line being a 1ine(2319.72 feet North of and
parallel with the South line of said Scuchwest 1/4, and the East
right of way line of Torrence Avenue being the Westerly line of
said outlot A extended HNortherly; thence- South 3 Degrees 40
Minutes 10 Seconds West on the Westerly line ©of said Qutlot A, a
distance of 436.88 feet; thence South 3 Degrires 12 Minutes 32
Seconds West on the Westerly line of said Outlots i,”a distance of
383.14 feet to a point on a 1line 818.75 feet (fouth of and
parallel to the North line of said Outlot A for-tha point of
beginning of the center line of a 50 foot wide roadwvay, 25 feet
on either side of the following described line; thence Nnarth 86
Degrees 44 Minutes 21 Seconds East a distance of 386.3. feet;
thence South 89 Degrees 44 Minutes 10 Seconds East a discance of
545,06 feet to the Easterly end of said 50 foot roadway. in Cook

County, Illinois.
EXCEPTION PARCEL D:

That part of Outlot A in the Landings Planned Unit
Development bounded and described as follows:

Beginning at the most Southeasterly corner of Lot 1
aforesaid, thence South 25 Degrees 14 Minutes 34 Seconds West on

the Southwesterly prolongation of the Easterly line of said Lot
1, a distance of 50.0 feet;
Seconds West a distance of 93.0 feet; thence South 25 Degrees 14
Minutes 34 Seconds West a distance of 82.32 feet; thence North 37
Degrees 48 Minutes 25 Seconds West a distance of 5.61 feet to an

angle point of said Lot 1;
Seconds East on a line of said Lot 1,
to an angle pecint of said Lot 1; thence

thence North 64 Degrees 45 Minutes 26

thence North 25 Degrees 14 Minutes 34
a distance of 129.78 feet
South 64 Degrees 45

0
I
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Minutes 26 Seconds East on a line of said Lot 1, a distance of

98.0 feet to the point of beginning.

EXCEPTION PARCEL E:

That part of Outlot A in the Landings Planned Unit
Development bounded and described as follows:

Beginning at the Northwesterly corner of Lot 1 aforesaid,
thence North 64 Degrees 45 Minutes 26 Seconds West on the
Northwesterly prolongation of the Northerly line of said Lot 1 a
distance of 7.0 feet; thence South 25 Degrees 14 Minutes 34
Seconds West a distance of 180.0 feet to a point on a line of
said Lot 1; thence Scuth 64 Degrees 45 Minutes 26 Seconds East on
a line of said Lot 1 a distance of 7.0 feet to an angle point of
said Lot 1; thence North 25 Degrees 14 Minutes 34 Seconds East on
a line of said Lot 1 a distance of 180.0 feet tc the point of

beginnjing.
EXCEPTION PARCEL F:
That rart of Outlot A described as follows:

Commencing &t the most Southwesterly corner of Lot 9; thence
Scouth 89 Degrees /44 Minutes 10 Seconds East in the South line of
Lot 9 a distancz='of 14.75 feet to the point of beginning, thence
continuing Scuth 89 Learees 44 Minutes 10 Seconds East a distance
of 3.25 feet to the wWest line of Lot 8; thence South 0 Degrees 15
Minutes 50 Seconds West a distance of 168B.5 Eeet:; thence North 89
Degrees 44 Minutes 10 _Seconds West a distance of 3.25 feet;
thence North 0 Degrees 15 Minutes 50 Seconds East a distance of
168.5 feet to the point or/broinning, all in the Landings Planned
Unit Develepment, being a Jukdivision of part of the Southwest
Quarter of Section 1%, Townshir. 36 North, Range 15 East of the
Third Principal Meridian, in Ccok County, Illincis.

PARCEL 2:

Easements appurtenant to and fol Lhke benefit of Parcel 1 for
the purposes of parking, ingress (and egqress, passage and
accommodation of pedestrians, "Common f:ility Facilities" and for
"Common Area Improvements", as set forth,/defined and limited in
Section 2.2{a), 2.2(b}, 2.2(c), 2.3 ana.?.5 of that certain
beclaration of Reciprocal Easements and Operating Covenants re-
corded August 16, 1985 as Document No. 85,14%,437, as amended by
First Amendment to said Declaraticon, recorded lescember 18, 1985
as Document No. 85,329,731, and as further awmendied by Second
Amendment to said Declaration, recorded March. 11, 1988 as
Document No. 88,103,519, and as modified by Assumption Agreements
recorded October 2, 1985 as Document 85,216,669, Cctchzp(15, 1985
as Document No. B8%,235,392, Octcber 15, 1985 as Docuaient No.
85,235,396, August 16, 1985 as Document No. 85,149,097 and August
16, 1985 as Document No. 85,149,098, over and across ' Zommon
Areas" as that term is defined and limited therein, excepting
from said "Common Areas” those portions thereof falling within

Parcel 1 hereinabove.

PARCEL 3:

Easements appurtenant to and for the benefit of Parcel 1 for all

"construction', as defined in Section 4.1; maintenance and repair
of Parcel 1 improvements and for storage of materials and
equipment as set forth, defined and limited in Secticon 4.5 of the
Declaration set forth in Parcel 2 hereinabove, as amended and
assumed, over and across "Common Areas" as that term is defined
and limited therein, excepting from said "Commcon Areas" those
portions thereof falling within Parcel 1 hereinabove and/or
falling within Lots 4 or 5 in said Landings Planned Unit

Development.
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Permanent Tax Numbers:

Common Address:

30-15-300-014
{Affects Lot 3)

30-19-300-018
(Bffects Lot 7)

30-15-300~019
(Affects Lot 8)

30-19-300-020
(Affects Lot 9)

30-19-300-021
(Affects Lot 10)

30-19-300-022
(Affects Lot 11)

30-19-300-023
(Rffects Lot 12)

30—-19-300-024
{Affects Lot 13)

30-19-300-025
{Affects Lot 14)

30-19-300-026
(AEfects Lot 15)

30-19-300-027
(Affr.cts Lot 16)

30-15-3r5-028
(BEfects Lot 17)

30-19-300-uZ8

(Rffects Ouvint A)

30-19-300-030

(Affects Outlot B)

The Landings Shoppling Zenter
the northeast corner ©°
{Route 83) and 170th Strret

Lansing, Illinois

volume:

225

Torrence Avenue
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EXHIBIT
Permitted Exceptions

1. General "eal Estate Taxes nr»ot yet due and payable.

2. An easement for the purposes stated herein:

In favor of: Commonwealth Edison Company

For: Electrical transmission lines and incidental
purposes

Recorded: November 14, 1969 Document: 21013007

Affects: : The Southeasterly 1l feet (measured
perpendicularly to the Northwesterly right-of-way
line ©of the Commonwealth Edison Company right-of-
way) of that part of the Southwest 1/4 of Section
19 lying Westerly of the Northwesterly right-of-way
line of the Commonwealth Edison Company right-of-

way.

affecting the easements

3. Terms, “ronditions and provisions
said

described in. Zchedule A in the 1instruments creating
easements.

4, Rights of the Adjcining owners to the concurrent use of said

easements.

easements, covenants, conditions and
restrictions contained Iwthe Declaration of Reciprocal Easements
and Operating Covenants dzhad July 31, 1985 and recorded August
16, 1985 as Document Nc. 85,149,087, as amended by First

Amendment to said Declaration, recorded December 18, 1985 as
Document No. 85,329,731, and, ¢s further amended by Second

Amendment to said Declaration, recorded March 11, 1988 as
Document No. 88,103,519.

5. Terms, provisions,

gider which the named party

Assumption Agreements as follows,
tO/ said Declaration, to wit:

assumes the obligations of a "Party"

NAMED PARTY: RECORDFD: DOCUMENT:

Toys "R" Us, Inc. October /2. 1985 B5,216,669
Inc. October 15, .1985 85,235,392

Homeowners Warehouse,
Service Merchandise Company, Inc. October 1%, 1285 85,235,396

American National Bank and Trust
Company of Chicago, Trust
August 16, 1983 25,149,097

No. 65120
Highland Superstores, Inc. August 16, 1985 8,149,098

6. An easement in favor of the Commonwealth Edison
the Illincis Bell Telephone Company for pole lines,

incidental purposes.
1986 Document: 86,162,997

Recorded: April 30,
Affects : See Document for particulars

Conpany and
conduiis and

7. Mechanic's lien claim and rights o©of parties claiming by,

through and under said claimant.

Lien Claimant: E. J. DePaoli Company

Obligee: Novus, Inc. and Lansing Landings Shopping
Center Ltd.

Amount: $354,674.78

Recorded: April 17, 1986 Document: 86,149,562

Work completed: February 27, 1986
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8. Proceedings pending in the suit noted below, but which we

have not examined for legal sufficiancy

Plaintiff: E. J. Pacli Company

Defendant: Novus, Inc. and Lansing Landings Shopping
Center Ltd.

Case : 86 CH 3813

Subiject: Foreclosure of Mechanics Lien

L.is Pendens Notice.

Recorded: May 16, 1988 Document: 86,196,154

Case Number: 86 CH 3813

9, Mechanic's lien claim and rights of parties claiming by,
through and under said claimant. :

Lien Claimant: Byus Construction, Inc.

Obliges=. Film Processing Associates and Zayre
Corporation

Amount: $17,330.59

Recorded| April 5, 1988 Dccument: 88,138,851

Work complizt=d: March 8, 1988

10. An Assignuent of rents.
Assignor: pmalgamated Trust and Savings Bank, as Trustee

under Trust Agreement dated June 21, 1984 and

Inown as Trust No. 4951
Mtie Travelers Insurance Company, a Connecticut

Assignee:
corpocration

Recorded: Document ;

in, ceertain real chattels affixed to the

1ll1. A security interest
Lollowing financing statement noted

land as disclosed by the
herein.

The Travelers insurance Company, a Connecticut

corporation
amalgamated Trust (aand Savings Bank, as Trustee

Secured Party:

Debtor:
under Trust Agreement dated June 21, 1984 and
known as Trust Nc. 48514

Recorded: Document:

12. A security interest in certain real chattels affixed to the

land as disclosed by the following finarcing statement noted

herein.

Secured Party: The Travelers Insurance Company, a Connecticut
corporation

Debtor: Lansing Landings Shopping Center Fartu=rship,
Ltd., an Illincis limited partnershio

Recorded: Document:
as disclosed on Plat of Survey by Rokert A.
Ltd., dated May 13, 1988, Order 35711 and
primarily on the land, onto adjoining

i3. Encroachments,
Nowickl & Associates,
48809, by improvements
land, as follows:

By 1 story store on Lot 3 onto adjeining land to the

(a)
South by approximately 0.60 feet;

{b) By building primarily on Lot 10 onto adjcining land
to the Bast by approximately 0.20 feet;

{c) By said building primarily on Lot 10 onto adjeining
land to the North (being part of Exception Parcel F)
by approximately 0.5 feet;

{&) By 1 story store in the Southwest corner of Lot 9

onte adijocining land to the East (being part of Lot
8), by approximately 0.16 feet;

LEVUIRN
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14. Encroachments, as disclosed by said Survey, of improvements
primarily on adjeoiring property, onto the land, as follows:

(i) By enclosed entryway attached to 1 story store on
Lot 2 onto Outleot A of the land, by approximately 4
feet;

By 1 story store on Lot 8 onto Qutlot A of the land,
by approximately 0.26 feet to 0.37 feet along the
East line of said Lot 8.

{ii)

15. 8 inch bleock wall of uncertain ownership, 1lying partly
within the land and partly on adjeoining 1land (which wall is
entirely within Lot 8), as shown on said Survey.

16. Rights of the State of Illinois, the municipality and the
public i:t and to that part of the "Center Roadway'" which is both
West of .a_line drawn from the Southeast corner of Lot 14 to the
Northeast! corner of Lot 15 and was not conveyed to the Village of
Lansing by ccument Number 86,313,332, and to all traffic control
eguipment relaved to said Roadway.

17. Anything i%/this poliecy and endorsements thereto notwith-
standing, the l1lizbility of the Company under said policy shall
not exceed the sum - cf $20,960,000.00 (being the amount actually
disbursed of the prozszeds of the loan secured by the mortgage
described in Schedule i~ at the date cof said pelicy) and costs
which the Company is ‘obligated under the Conditions and
Stipulations thereof (¢ ) pay, but such 1liability shall be
increased by the sum of cech subseguent disbursement made under
said mortgage up to the "falte amount of the policy; subject,
however, with respect to each increase, to any defects, liens,
encumbrances, adverse claims oy wther matters, if any, created,
Eirst appearing in the public irecnrds or attaching subseqguent to
the effective date of the le¢an. policy or last date-down
endorsement, but prior to the effrctive date of a date-down

endorsement covering the date or eacp disbursement.

18. An Assignment of Management Agreenept.
Amalgamated Trust and Savings. oSank, as Trustee under

Assignor:
Trust Agreement dated June 21,1984 and known as
Trust No. 4951

Assignee: The Travelers Insurance Company, & .Connecticut

corporation
Recorded: Documernt:

19. An Assignment of Operating Agreement.
Amalgamated Trust and Savings Bank, as 7Trustee under

Assignor:
Trust Agreement dated June 21, 1984 and.  Y“nown as
Trust No. 4951

Assignee: The Travelers Insurance Company, a Connecticut

corporation

Document :
DEFT-41 RECORDING 3
THanRe  TRAN 4576 05/35/88 14:22:008
#1q31 B N8B
a0k LaiHeT RECORDER

Recorded:

Do ZT
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