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FIRST MORTGAGE

Dated as December 1, 1989
in the amount of $96,915,000.00

from Kohl’s Department Stores, Inc., a Delaware
corporation (the "Mortgagor")

to Commercial Real Estate Structured Transactions,
Inc. {the "Mortgagee")

LOCATION OF PREMISES:

Chicico Ridge, I1linois
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After recording, please retuvin to:

55 East Monroe, Suite 4620
Chicago, Illincis 60603

Attn: Donald A. Robinson
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Rosenthal and Schanfield - ,é;

This instrument was prepared by the above named attcrney.
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FIRST MORTGAGE

THIS MORTGAGE, made this lst day of December, 1989
by Kohl’s Department Stores, Inc,, a Delaware corporation,
whose address is N54 W13600 Woodale Drive, Menomonee Falls,
Wisconsin 53051, Attention: william Kellogg, Chairman (here-
in called the "Mortgagor") to Commercial Real Estate Struc-
tured Transactions, 1Inc,, whose address is c¢/0 General
Electric Capital Corporation, 260 Long Ridge Road, Stamford,
Connecticut 06902, Attention: HManager-Financial Guaranty
Programs, CRE Financing (herein called the "Mortgagee"),

WITNESSETH, that to secure the payment of an in-
debtcdness in the sum of - :

NINETY~$1X MILLION NINE HUNDRED FIPTEEN THOUSAND DOLLARS
($96,915,000.00)

lawful money of the United Sates, to be paid according to a
certain note Lairing even date herewith in the form of
Exhibit A attached nsreto and by this reference incorporated
in and made a par: _bherecf, as said note may be hereinafter
amended or extended ((.he "Note"), all other obligations and
liabilities due or tc _ozcome due the Mortgagee hereunder,
under the Loan Agreement hereinafter referred to, and undet
any other documents evidencing and/or securing the Note, all
amounts, sums and expenses rald hereunder by the Mortgagee
according to the terms hereof und all other obligations and
liabilities of the Mortgagor under this Mortgage and the
Note, together with all interest’ on the said indebtedness,
obligations, liabilities, amounts, sums and expenses (all of
the aforesaid are hereinafter colleccively referred to as
ti.. "Indebtednese”), the Mortgagor heveby MORTGAGES, GRANTS,
BARGAINS, SELLS, WARRANTS, CONVEYS, ALIINS, REMISBES, RE~
LEASES, ASSIGNS, SETS OVER AND CONFIRMS t¢ ~ne Mortgagae:

All that certain lot, piece or parce. of land more
particularly described in Exhibit B attached lereto and
by this reference made a part hereof;

All right, title and interest of Mortgagor (in that
certain Operating Agreement dated May 1, 1980 and re-
cotded in the Office of the Recorder of Deeds of Cook
County, Illinois on June 12, 1989 as document 25484410,
as amended by amendment dated and recorded in the Office
of the Recorder rf Deeds of Cook County, Illinois on
January 25, 1984 as document 26944026 by and between
LaSalle National Bank, as trustee under trust agreement
dated March 1, 1979 and known as trust number 100388,
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Sears Roebuck and Company, a New York corporation, and
Federated Department Stores, Inc., a Delaware
corporation (herein called the "Reciprocal Agreement"),
including, but not limited to, Mortgagor’s right to
amend, terminate or otherwise modify such agreement;

TOGETHER with the buildings and improvements now or
hereafter located on said land and all right, title and
interest, if any, of the Mortgager in and to the streets and
roads abutting said land to the center lines thereof, and
strips and gores within or adjoining said land, the air
space and right to use said air space above said land, all
rights of ingress and egress by motor vehicles te parking

facilities on or within said land, all easements now or

hereecier affecting said land, royalties and all rights
apperizining to the use and enjoyment of said land, includ-
ing, wirthout limitation, alley, drainage, mineral, water,
oil and gas rights (said land and/or leasehold estate,
together witn said building and improvements, the property
and other rights, privileges and interests encumbered or
conveyed hereby, ure hereinafter collectively referred to-as

the "Premises”);

TOGETHER wich all furnishings, fixtures and eguip-
ment and all appurterarc2s and additions thereto and sub-
stitutions or replacemeics thereof, owned by the Mortgagor
and now or hereafter permuncontly attached to the Premises

(herein called "Fixtures") and used or useful in the general
operation of the Premises as. improved real estate (rather

than in Mortgagor's rvetail buriness), such as, by way of
illustration, heating, cooling, fire protection equipment
and plumbing, electrical distribution and other utility con-~
nections or equipment, but not in ary event including any
trade fixtures, inventory, equipment c¢r raterial handling or
conveying equipment or other items principally used in the
Mortgagor’'s business, Without limiting the  foregoing, the
Mortgagor hereby grants to the Mortgagee a security interest
in the above described Fixtures (the Premises and said
Fixtures encumbered and conveyed hereby are ‘noreinafter
sometimes called the "Mortgaged Propecty") and the *drtgagee
shall have, in addition to all rights and remedies ptovided
herein, and in any other agreements, commitments anc under-
takings made by the Mortgagor to the Mortgagee, all «f the
rights and remedies of a '"secured party” under the said
Uniform Commercial Code, To the extent permitted under
applicable law, this Mortgage shall be deemed to be a
"security agreement” (as defined in the aforesaid Uniform
Commercial Code). 1If the lien of this Mortgage is subject
to a security interest covering any such Fixtures, then all
of the right, title and interest of the Mortgagor in and to

;3!5?5@2?5!?"55;:
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any and all such property is hereby assigned to the Mort-
gagee, together with the benefits of all deposits and pay-
ments now or hereafter made thereon by the Mortgagor;

TOGETHER with all leases, lettings and licenses of
che Premises or any part thereof now or hereafter entered
into and all vcight, title and interest of the Mortgagor
thereunder, including, without limitation, cash and securi-
ties deposited thereunder and the right to receive and
collect the rents, issues and profits payable thereunder;

TOGETHER with all wunearned premiums, accrued,
aszcuvuing or to accrue under insurance policies now or here-’
aftec obtained by the Mortgagor relating to the Mortgaged
Propsrty and all proceeds of the conversion, voluntary or
involuvitary, of the Mortgaged Property or any part thereof
into cagsn or liguidated claims, including, without limita-
tion, prureesds of hazard and title insurance and all awards
and compensation heretofore and hereafter made to the pre-
sent and ali sihsequent owners of the Mortgaged Property by
any gqovernmental .or other lawful authorities for the taking
by eminent domain, -condemnation or otherwise, of all or any
part of the Mortgaged Property or any easement therein,
including awards for any change of grade of streets;

TOGETHER with ail right, title and interest of the
Mortgager in and to all cxuensions, improvements, better-
ments, renewals, substitutes and replacements of, and all
additions and appurtenances /(tdo the extent such additions
and/cc appurtenances constitute real property and/or
Fixtures) to, the Mortgaged Propeity, hereafter acquired by,
or released to, the Mortgagor or ceastructed, assembled or
placed by the Mortgagor on the Mortgzgdod Property, and all
conversions of the security constituted tnereby, immediately
upon such acquisition, release, construction, assembling,
placement or conversion, as the case may he, and in each
such case, without any further mortgaje, conveyance,
assignment or other act by the Mortgagor, 'shall become
subject to the lien of this Mortgage as  ifully and
completely, and with the same effect, as though aecw.ovwned by
the Mortgagor and specifically described herein,

TO HAVE AND TO HOLD the Mortgaged Property untd) the
Mortgagee and its successors and assigns until the- Indebt-
ednese 1s paid in full. - : S







UNOFFICIAL,GORY , ,

ARTICLE I

Covenants of the Mortgagor

AND the Mortgagor covenants and agrees with the
Mortgagee as follows: :

Section 1.01, Payment of the Indebtedness. The
Mortgagor will punctually pay e Indebtedness in immedi-
ately available funds as provided herein and in the Note,
all in the coin and currency of the United States of America

which is legal tender for the payment of public and private

de'sts.

Section 1.02, Title to the Mortgaged Property.
The Mortjagor warrants that: (1) 1t has tiE?e to the Mor%-
gaged Fi.verty subject only to those exceptions to title set
forth in the policy of title insurance insuring the lien of
this Mortgagz2: (ii) it has full power and lawful autherity
to encumbet ths Mortgaged Property in the manner and form
herein set fortn, (iil) it will own all Fixtures now or
hereafter affixed and/or used i{n connection with the
Premises, including  any substitutions or replacements
thereof, free and Clear of llens and claims except for
permitted liens as shcwnon the Mortgagee's title insurance
policy insuring the lien hereof; (iv) this Mortgage is and
will remain a valid and encorceable first lien on the Mort-
gaged Property except for peimitted liens as shown on the
Mortgagee's title insurance peiicy insuring the lien hereof;
and (v) it will preserve such %itle, and will forever wat-
rant and defend the same to the urtgagee and will forever
warrant and defend the validity and priority of the lien
hereof against the claims of all parsons and parties
whomsoever except for permitted liene” as shown on the
Mortgagee's title insurance policy insuriny the lien hereof,

Section 1.03, Maintenance of the Mertgaged Proe-

erty. The Mortgagor shall maintaln the Morloaged Property
n good repair and shall comply with the requireaents of any
governmental authority claiming Jurisdiction —riyar the
Mortgaged Property, the violation of which would mutrarially
adversely affect the Hortgagor or the Mortgaged Propertv, or
subject the Mortgagor, the Mortgagee or the Morlguged
Property to criminal penalties, material fines, liens or
forfeiture, within thirty (30) days after an order contain-
ing such requirement has been issued by any such authority,

provided that such thirty (30) day period may be extended.

for such additional period of time as is reasonably neces-
sary or may be permitted under such order to so comply .on
the condition that Mortgagor commences such compliance

620V T968
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within such thirty (30) day period and diligently prosecutes
such compliance, but in any event Mortgagor shall comply
with such order not later than the earliest of: (a) one
hundred eighty days after such order has been issued, (b)
the last date permitted for such compliance under such
ocder, or (c) such time as Mortgagee, in its sole discre-
tion, notifies Mortgagor in writing that the Mortgaged
Property or Mortgagee’s security therein is in jeopardy of
being forfeited, foreclosed or otherwise adversely affected.
The Mortgagor shall permit the Mortgagee to enter upon the
Premises and inspect the Mortgaged Property at all reason-
able hours and without prior notice, provided that such
insrection shall not interfere with Mortgagor’s business
operaftions, The Mortgagor shall not, without the prior
writceo consent of the Mortgagee, threaten, commit, permit
or sufler to occur any waste, material alteration,
demolition-or removal of the Mortgaged Property or any part
thereof; ‘previded, however, that Fixtures may be removed
from the Precmises if the Mortgagor concurrently therewith
replaces same with similar items of equal or greater value,
free of any lier, charge or claim of superior title,

Section 1,04, Insurance Restoration. The Mortga-
gor hereby agrees thar:

{a) The Mortgugo:- shall keep the buildings and
improvements now or hareafter located within the Prem-
ises insured against danage by fire and the other haz-
ards covered by a standard extended coverage insurance
policy for the full insurabFle value thereof (which,
unless the Mortgagee shall otharwise agree in writing,
shall mean the full repair and 'replacement value thereof
without reduction for depreciation cr co-insurance), but
in no event less than the Moztgaged Property's
Applicable Percentage (as defined in ike Loan Agreament)
of the sum of the then outstanding Basi:-Loan Amount and
the outstanding Interest Reserve Pundinys {as defined in
the Loan Agreement). In addition, the Mo:stgages may
requite the Mortgagor to carry such other ‘inrvurance on
the buildings and improvements now or hereaftsr located
within the Premises, in such amounts as may fror time to
time be reasonably required by institutional .izrders,
against insurable casualties (including risks of war and
nuclear explosion) which at the time are commonly
insured against in the case of premises similarly
situated, due regard being given to the site and. the
type cof the building, the construction, location,
utilities and occupancy or any replacements or
substitutions therefor; with respect to any portiohs of
the Premises or improvements thereon which do not
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conform to all laws and regulations regarding such
improvements, the Mortgager shall provide a "contingent
operation of building laws" endorsement to such -policy
or policies; the Mortgagor shall additionally keep the

buildings, improvements and Fixtures located therein and

thereon now or hereafter located on the Premises insured
against loss by flood if the Premises are located in an
area identified by the Secretary of Housing and Urban
Development as an area having special flood hazards and

in which flood insurance has been made available under:

the National Flood Insurance Act of 1968 (and any
successor act thereto) in an amount at least equal to
the Mortgaged Property's Applicable Percentage (as
“afined in the Loan Agreement) of the sum of the then

curstanding Basic Loan Amount and the outstanding

Interest Reserve Fundings (as defined in the. Loan
Agregmant) or the maximum limit of coverage available
with respect to the buildings under said Act, whichever
is lesy/ ~and will assign and deliver the policy or
policies ¢i, such insurance to the Mortgagee, which
policy or -rulicies, shall have endorsed therson a

standard mortgugue clause in the name of the Mortgagee,
so and in such._ranner and form that the Mortgagee and

its successors and _assigns shall at a’l times have and
hold the said pclicy or policies ag collateral - and .

further security for any change in the use, operation or
value of the Premises,, or in the availability of
insurance in the area in which the Premises are located,
the Mortgagor shall, within five (5) days after demand
by the Mortgagee, take vcut such additional amounts
and/or such other kinds cof Irsurance as the Mortgagee
may reasonably require. Otharvise, the Mortgagor shall
not take out any separate or addic¢ional insurance which
is contributing in the event of 1085 unless it is pro-
perly endorsed and otherwise satisfactory to the Mortga-
gee in all respects. The proceeds of insurance paid on
account of any damage or destruction to the Premises or

any part thereof shall be paid over to the Mortgagee to

be applied as hereinafter provided.

(b) Provided that: (A) no Event of Default
hereunder or any event which, with the passage ©0f time
or the giving of notice would constitute an Event of
Default or both, shall have occurred . and remains

uncured, and (B) the 1insurance proceeds received

pursuant to this Section 1.04, together with such addi-
tional funds of Mortgagor deposited by Mortgagor with
Mortgagee (or assurances reasonably satisfactory to
Mortgagee that such funds are available) are sufficient
to restore the Premises to an architectural and economic

. gZOYI968
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unit of the same character and not less valuable than
the Premises immediately prior to such damage or
destruction, insurance proceeds received pursuant to
this Section 1.04 shall be used for the restoration of
the Premises, otherwise, Mortgagee may, at its option,
apply any such insurance proceeds tc the payment of the
Indebtedness. In the event that the terms hereof allow.
the use of such proceeds for the restoration of the
Premises, then such use of the proceeds shall be

governed as hereinafter provided,

{c}) In the event of damage or destruction to the
Premises, the Mortgagor shall give prompt written notice
thereof to the Mortgagee and shall promptly commence and
dijigently continue to perform repair, restoration and
rahuilding of the Premises so damaged or destroyed
(heralirafter referred to as the "work") to restore the
Premises in full compliance with all legal requirements
and so._/that the Premises shall be at least equal in
value and oereral utility as they were prior to the
damage or dustruction, and if the work to he done is
structural or it the cost of the work as estimated by
the Mortgagee shall exceed Two Hundred Fifty Thousand
Dollars (5$250,00C* (hereinafter referred to as "major
work"), then tho Mortgagor shall, prior to the
commencement of the work, furnish to the Mortgagee: (1)
complete plans and spe:ifications for the work (approved
by all governmental aathorities whose approval is
required), for the Mortgacee’s approval, which approval
shall not be unreasonably -withheld. Said plans and
specifications shall bear the &'aned approval thereof by
an architect reasonably satiziackory to the Mortgagee
(hereinafter referred to as the "Architect") and shall
be accompanied by the Architect’s- signed estimate,
bearing the Architect’s seal, of the- antire cost of
completing the work; (2) certified or pl.ctostatic coples
of all permits and approvals required by law in.
connection with the commencement and conduct of the
work; and (3) a surety bond for and/or guacan:v of the
payment for and completion of, the work, whieca wond or
guaranty shall be in form satisfactory to the #durtgagee
and shall be signed by a surety or suretise, or
guarantor or guarantors, as the case may be, who are
acceptable to the Mortgagee, and in an amount not less
than the Architect’s estimate of the entire .cost of
completing the work, less the amount of insurance
proceeds, if any, then held by the Mortgagee for
application toward the cost of the work,

(d) The Mortgagor shall not commence any. of the
work until the Mortgagor shall have complied with the
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applicable requirements referred to in subparagraph (c)
above, and after commencing the work the Mortgagor shall

perform the work diligently and in good faith in accord-.

ance with the plans and specifications referred to in
subparagraph (¢){1l) above, if applicable.

{e) All insurance proceeds recovered by the Mort-
gagee on account of damage or destruction to the Prem-
ises less the cost, if any, to the Mortgagee of such
recovery and of paying out such proceeds (including
attorneys’ fees and costs allocable to inspecting the
work and the plans and specifications therefor), shall,
upon the written request of the Hortgagor, be applied by
the Mortgagee to the payment of the cost of the work
referred to in subparagraph (¢) above and shall be paid
ou. from time to time to the Mortgagor and/or, at the
Mortgagee's option exercised from time to time, directly
to tns contractor, subcontractors, materialmen, labor-

ers, encineers, architects and other persons rendering.

services or materials for the work, as said work pro-
gresses excdnt as otherwise hereinafter provided, but
subject to the following conditions, any of which the
Mortgagee may wajve:

1. If the work to be done is structural or
if it is major work, as determined by the Mortga-
gee, the Architec’. shall be in charge of the work;

2. Each requec¢ for payment shall be made on

seven (7) days’ prior-nctice to the Mortgagee and
shall be accompanied by a certificate of the Archi-

tect if one be required -under subparagraph f(c)’

above, otherwise by an executlive or fiscal officer
of the Mortgagor, stating (i)-tiiat all of the work
completed has been done in corpliance with the
approved plans and specificatiors.” if any be re-
quired, under said subparagraph (¢), and in accord-
ance with all provisions of law;  {ii} the sum
requested 1is Jjustly required to re’muurse the
Mortgagor for payments by the Mortgago:r ¢u, or is
justly due to, the contractor, subcoutcactors,
materialmen, laborers, engineers, architects or
other persons rendering services or materials. for
the work (giving & brief description of such ser-
vices and materials), and that when added to all
sums, 1f any, previously paid out by the Mortgagee
does not exceed the value of the work done to the
date of such certificate; and (iii) that the amount

of such proceeds remaining in the lands of .the:
Mortgagee will be sufficient on completion. of the

-8-
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work to pay for the same in full (giving in such
reasonable detail as the Mortgagee may reasonably
r:qu?re an estimate of the cost of such comple-
tion); '

3. Each request shall be accompanied by
waivers of liens satisfactory to the Mortgagee
covering that part of the work previously paid for,
{f any, and by a search prepared by a title company
or licensed abstracter or by other evidence satisg-
factory to the Mortgagee, that there has not -been
filed with respect to the Premises any mechanic’s
lien or other lien or instrument for the retention
of title in respect of any part of the work not
discharged of record and that there exist no en-
cumbrances on or affecting the Premises cther than
epcumbrances, if any, which are set forth in the
Yitle policy issued to the Mortgagee insuring the
lien-of this Mortgage; L

4. Neither the Reciprocal Agreement nor any
ground lsace affecting the Premises immediately
prioc to ths damage or destruction shall have been
cancelled, nuz contain any still exercisable right
to cancel, duc to such damage or destruction;

5. There shall be no uncured default on the
part of the Mortgago: under this Mortgage or the
Note or any other 1ustrument securing the same,
provided that a defauil by Mortgagor with respect
to another Security Parcrl (as defined in the Loan
Agreement) for which Mcitgagor has effected a
Release pursuant to the Lozn Agreement shall not
constitute a default hereunder ¢or purposes of this

clause 5; and

6. The request for any payment after the
work has been completed shall be accomzanied by a
copy of any certificate or certificates reouired by
law to render occupancy of the Premises irg-l.

Upon completion of the work and payment in full' .there-
for, or upon failure on the part of the Mortgagor
promptly to commence or diligently to continue the work,
Or at any time upon request by the Mortgagor, the Mort-
gagee may apply the amount of any such proceeds then or
thereafter in the hands of the Mortgagee to the payment
of the Indebtedness, provided, however, that nothing
herein contained shall prevent the Mortgagee from apply-
ing at any time the whole or any patt of such proceeds

6ZOFT9IE8
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;otthe curing of any default under this Mortgage or the
ote, '

{£) In the event the work to be done is not struc-
tural or it is not major work as determined by the
Mortgagee, then the net insurance proceeds held by the
Mortgagee for application thereto shall be paid to the
Mortgagor by the Mortgagee upon completion of the work,
subject to the provisions of the foregoing subparagraphs
{c), (d) and (e) except those which are applicable only
if the work to he done is structural or if it major work
as determined by the Mortgagee,

, (g) If within one hundred twenty (120) days after
tne  occurrence of any damage or destruction to the
Prem.ses requiring structural work or major work in
ordey to restore the Premises, the Mortgagor shall not

have cubaitted to the Mortgagee and received the Mort~

gagee’'s spproval of plans and specifications for the
repair, restoration and rebuilding of the Premises so
damaged or -drstroyed (approved .by the Architect and by
all governmenfai authorities whose approval is re-
quired), or if, after such plans and specifications are
approved by all such governmental authorities and the
Mortgagee, the Morcoajor shall fall to commence promptly
such repalr, restoration and rebuilding, or if there-
after the Mortgagor fails diligently to continue such

repair, restoration and- »cbuilding or is delinguent in

the payment to mechanics, naterialmen or others of the
costs incurred in connecticrn 4rith such work, or, in the
case of any damage or destcuntion requiring neither
structural work nor major work, as determined by the
Mortgagee in order to restore “no Premises, if the
Mortgagor shall fail to diligentiy rursue such repair,
restore and cebuild promptly the Preanises so damaged or
destroyed then, in addition to all otnet¢ rights herein
set forth, and after giving the Mortgacor fifteen (15)
days' written notice of the nonfulfillment of one or
more of the foregoing conditions, the Mortgrgee, or any
lawfully appointed receiver of the Premisse,  may at
their respective options, upon forty-eight (48/ hours’
prior notice perform or cause to be performed such
repair, restoration and rebuilding, and may take such
other steps as they deem advisable to perform such
repair, restoration and rebuilding, and the Mortgagor

hereby waives, for the Mortgagor and all others holding
under the Mortgagor, any claim against the Mortgagee and

such receiver arising out of anything done by the Mort-
gagee or such receiver pursuant hereto, and the Mortga-
gee may apply insurance proceeds (withont the need to

- 6Z0VII6S
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fulfill any other requirements of this Section 1.,04) to
reimburse the Mortgagee, and/or such receiver, for all
amounts expended or incurred by them, respectively, in
connection with the performance of 'such work, and any
excess costs shall be paid by the Hortgagor to : the
Mortgagee upon demand.

(h) The Mortgagor shall (i) provide public lia-
bility insurance with respect to the Premises providing
for limits of liability of not less than $5,000,000 for
both injury to or death of a person and for property
damage, and (il) provide rent insurance or business
interruption insurance in an amount at least equal at
ell times to the twelve months’ anticipated gross rental
income or twelve months’ gross business. earnings of the
Preuises, whichever is applicable.

(Y1 All insurance policies required pursuant to
this Section 1,04 shall be endorsed to name the Mort-
gagee as an insured thereunder, as its interest may
appear, with loss payable to the Mortgagee, without
contribution, vader a standard mortgagee clause. All
such insurance policies and endorsements shall be fully
paid for and contain such provisions and expiration
dates and be in such -form and issued by such insurance
companies licensed to do business in the State where the
Premises are located, with a rating of "A-VI" or better
as established by Best's Rating Guide or .an equivalent.
rating with such other puklication of a similar nature
as shall be in current use|, 28 shall be approved by the
Mortgagee., Without limiting Lha foregoing, each policy
shall provide that such policy may not be cancelled or
materially changed except upon thivty (30) days’ prior
written notice of intention of non-reiewal, cancellation
or material change to the Mortgagee¢ and that no act or
thing done by the Mortgagor shall inveiidate the policy
as against the Mortgagee. In the event ‘the Mortgagor
fails to maintain insurance in compliance with this
Section 1.04, the Mortgagee may, but shall rui be obli-
gated to, obtain such insurance and pay *thu.- premium
therefor and the Mortgagor shall, on demand, ‘reimburse
the Mortgagee for all sums, advances and expenses incur-
red in connection therewith, The Mortgagor shall daliv-
er copies of all original policlies, certified by the
insurance company or authorized agent as being true
copies to the Mortgagee togethar with the endorsements
thereto required hereunder, Notwithstanding anything to
the contrary contained herein or any provision of appli-
cable law of the state in which the Premises are lo- .
cated, the proceeds of insurance policies coming into
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the possession on the Mortgagee shall not be deemed
trust funds and the Mortgagee shall be entitled to
dispose of such proceeds as herein provided.

Section 1.05, Maintenance of Existence. The
Mortgagor will, so long as It Is owner of the Mortgaged
Property, do all things necessary to preserve and keep in
full force and effect its corporate existence, and will
comply with all regulations, rules, ordinances, statutes,
orders and decrees of any governmental authority or court
applicable to the Mortgagor or to the Mortgaged Property or
any part thereof, the violation of which would materially
acversely affect the Mortgagor or the Mortgaged Property or

subjlact the Mortgagor, the Mortgagee or the Mortgaged
Propzity to criminal penalties, liens,  material fines"orv-

forfeiiure,

Section 1.06. Taxes and Other Charges. The Mort-
gagor hereby agrees that:

(a) Tre-Mortgagor shall pay and discharge when due
all taxes ol every kind and nature, water rates, sewer
rents and assessments, review, permits, inspection and
license fees ara all other charges imposed upon or
assessed against ‘the Mortgaged Property or any part
thereof or upon the revenues, rents, issues, income and
profits of the Premisss or arising in respect of the
occupancy, uses or pcssession thereof and, unless the
Mortgagor is making monthlv deposits with the Mortgagee
in accordance with Secticn 1.14 hereof, the Mortgagor
shall exhibit to the Mortgugse within thirty (30) days
after the same shall have beccma due, validated receipts
showing the payment of such caxes, assessments, water
rates, sewer rents, levies, fees and other charges which
may be or become a prior lien on the iHortgaged Property.
Should the Mortgagor default in the gayment of any of
the foregoing taxes, assessments, wacer rates, sewer
rents, or other charges, the Mortgagee nay, but shall
not be obligated to, pay the same or -any zart thersof
and the Mortgagor shall, on demand, reimburse the Mort-
gagee for all amounts so paid.

(b) Nothing in this Section 1.06 shall requice the
payment or discharge of any obligation imposed upon the
Mortgagor by subparagraph (a) of this Section 1.06 so
long as the Mortgagor shall in good faith and at its own
expense contest the same or the validity thereof by

appropriate legal proceedings which proceedings’ must

operate to prevent the collection thereof or . other

realization thereon and the sale or forfeiture of the

-12-
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Mortgaged Property or any part thereof to satisfy the
same; provided that during such contest the Mortgagor.
shall, at the option of the Mortgagee, provide security
reasonably satisfactory to the Mortgagee, assuring the
discharge of the Mortgagor’'s obligation hereunder and of
any additional interest charge, penalty or expense
arising from or incurred as a result of such contest;
and provided, further, that if at any time payment of
any obligation imposed upen the Mortgagor by subsection
(a) of this Section 1.06 shall become necessary to pre-
vent the delivery of a tax deed conveying the Mortgaged
Property or any portion thereof because of non-payment,
then Mortgagor shall pay the same in sufficient time to
prevent the delivery of such tax deed.

Section 1,07, Mechanics’ and Other Liens. Subject
to the lloctgagor’s tight to contest the same as provided in
the Loan ‘Ayreement, the Mortgagor shall pay, from time to
time when t''¢ same shall become due, all lawful claims and
demands of mrchanics, materialmen, laborers, and others
which, if unpaid, might result in, or permit the creation of
a lien on the Mortgaged Property or any part thereof, or on
the revenues, rents, issues, income or profits arising
therefrom and, in gerezal, the Mortgagor shall do, or cause
to be done, at the cost of the Mortgagor and without expense

tc the Mortgagee, everytning necessary to fully preserve the
lien of this Mortgage. In  the event the Mortgagor fails to
make payment of such claims and demands, the,Mor‘tgagee may.,
but shall not be obligated tc, make payment thereof, and the
Mortgagor shall, on demand, re’miurse the Mortgagee for all

sums so expended.

Section 1.08, Condemnation hwords. The Mortgagor,
immediately upon obtaining Knowledge of the institution of
any proceedings for the condemnation of the Premises or any
portion thereof, will notify the Mortgayse of the pendency
of such proceedings, The Mortgagee may pacticipate in any
such proceedings and the Mortgagor from time to time will
deliver te the Mortgagee all instcuments renscnably re-
quested by it to permit such participation. All awards and
compensation or other taking or purchase in lieu thareof, of
the Premises or any part thereof, are hereby assigned . to and
shall be paid to the Mortgagee. The Mortgager hereby avtho-
tizes the Mortgagee to collect and receive such awards and
compensation, to give proper receipts and acquittances
therefor and in the Mortgagee'’s sole discretion to apply the
same toward the payment of the Indebtedness, notwithstanding
the fact that the Indebtedness may not then be due and pay-
able, or to the restoration of the Premises, 1In the event
that any portion of the condemnation awards or compensation:
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shall be used to reduce the Indebtedness, same shall be
applied to the then unpaid installments of principal due
under the Note in the inverse order of their maturity, such
that the regular payments under the Note shall not be re-
duced or altered in any manner. The Mortgagor, upon reason-
able request by the Mortgagee, shall make, execute and
deliver any and all instruments requested for the purpose of
confirming the assignment of the aforesaid awards and com-
pensation to the Mortgagee free and clear of any liens,
charges or encumbrances of any kind or nature whatsoever,
The Mcrtgagee shall not be limited to the interest paid on
the proceeds of any award or compensation, but shall be
entitled to the payment by the Mortgagor of interest at the
appitcable rate provided for herein or in the Note. To the
exterc) that the Reciprocal Agreement requires that condemna-
tion rroceeds be applied toward the restoration of the
Premises; such proceeds, together with such additional funds
of Mortgaosr-deposited with Mortgagee (or assurances reason-

ably satisflactory to Mortgagee that such funds are avail-

able) as ave sufficient to restore the Premises to an
architectural ard-economic unit of the same character and
not less valuable -than the Premises immediately prior to
such condemnation, shall be disbursed in the manner provided
in Section 1.04 herecf for the disbursement of insurance

proceeds,

Section 1.09, Mo:cvage Authorized. The Mortgagor
hereby warrants and reprecents that the exacution and de-
livery of this Mortgage and the Note has been duly autho=-
vrized and that there is no provision in its certificate of
incorporation or by-laws, as the s3me may have been amended,
requiring further consent for such action by any other
entity or person; it is duly organized, validly existing and
in good standing under the laws of thu state of its incorpo-
ration or formation, as the case may rto, and has (a) all
necessary licenses, authorizations, regiscrations and ap-
provals {herein called "Permits") except for which the
failure of Mortgagor to have the same in eftect would not
materially adversely affect the Mortgagor or the Mortgagee
Property or subject the Mortgagor, the Mortgassn or the
Mortgaged Property to criminal penalties, liens, ‘material
fines or forfeiture, and (b) full power and authority Lo own
its properties and carry on its business as presaatly
conducted; and the execution and delivery by and performance
of its obligations under this Mortgage and the Note will not
result in the Mortgagor being in default under any provision
of its certificate of incorporation or by-laws, as the same
may have been amended, or of any mortgage, credit or. other
agreement to which it is a party. ‘
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Section 1.10., Costs of Defending and Upholding the
Lien, If any action or proceeding 1s commenced to wRich
action or proceeding the Mortgagee and/or General Electric
Capital Corporation (herein called "GECC") is made a party

or in which it becomes necessary to defend or uphold the

lien of this Mortgage, the Mortgagor shall, on demand,
reimburse the Mortgagee and GECC for all expenses (includ-
ing, without limitation, reasonable attorneys’ fees ~and
expenses and appellate attorneys' fees and expenses)
incurred by the Mortgagee and GECC in any such action or
proceeding; except that in case of a suit initiated by

Mertgagor, GECC or Mortgagee, if Mortgager shall prevail,

Muortgagee and GECC shall bear their own attorney’'s fees and
expeases., In any action or proceeding to foreclose this
Mortgayje 3r to recover or collect the Indebtedness, the
provisioas of law relating to the recovering of costs,
disbursemeits and allowances shall prevail unaffected by

this coverna: .+,

Sectizn 1.11. Additional Advances and Disburse-
ments. Subject Lo any contrary provisions contalned In e
Loan Agreement witn respect to any Parcel Subordinate. Debt
(as defined in the -Loan Agreement) or Parcel Subordinate
Lien (as defined in the Loan Agreement) and subject to
Mortgagor’'s right to ceolest the same in the same manner as
set forth in Section 1,UG(b) hereof, the Mortgagor shall pay
when due prior to the expication of any applicable period of
grace all payments and chaiges on all liens, encumbrances,
ground and other leases, and srcenrity interests which may be
or become superior to the lien of this Mortgage, and in
default thereof, the Mortgagee sliall have the right, but
shall not be obligated, to pay. “without notice to the
Mortgagor, such payments and charges: and the Mortgagor
shall, within ten (10) days after writtszn demand, reimburse
the Mortgagee for amounts so paid. In _addition, upon
default of the Mortgagor in the performar¢e of any other

terms, covenants, conditions or obligatioas-by it to be:

performed prior to the expiration of any applicable period

of grace under any such prior lien, encumbrance, lease or

security interest, the Mortgagee shall have the rizht, but
shall not be obligated, to cure such default in the name and
on behalf of the Mortgagor, All sums advanced and ‘reason-
able expenses incurred at any time by the Mortgagee pucsuant
to this Section l.11 or as otherwise. provided under. the
terms and provisions of this Mortgage or under applicable
law shall bear interest from the date that such sum is

advanced or expense incurred, to and including the date of
reimbursement, computed at the Default Rate provided for in.

the Note.
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Section 1.12. Costs of Enforcement., The Mortgagor
agrees to bear and pay all expenses (including reasonable
attorneys’' fees and appellate attorneys’ fees) of or inci-
dental to the enforcement of any provision hereof, or the
enforcement, compromise or settlement of this Mortgage or
the Indebtedness, and for the curing thereof, or for de-
fending or asserting the rights and claims of the Mortgagese
in respect thereof, by litigation or otherwise. All rfghts
and remedies of the Mortgagee shall be cumulative and may be
exercised singly or concurrently. Notwithstanding anything
herein contained to the contrary, the Mortgagor: (a) will
not (i) at any time insist upon, or plead, or in any manner
whacover claim or take any benefit or advantage of any stay
or extension or meratorium law, any exemption from exescution
or sein of the Mortgaged Property or any part thereof,
whereve.  enacted, now or at any time hereafter in force,
which mayv_ affect the covenants and terms of performance of
this Morveave, nor (ii) claim, take or insist upon any
benefit or ‘auvantage of any law now or hereafter in force
prtoviding fur the valuation or appraisal of the Mortgaged
Property, or aav .part thereof, prior to any sale or sales:
thereof which may bc made pursuant to any provision herein,
or pursuant to the decree, judgment or order of any court of
competent jurisdiction, nor (iii) after any such sale or
sales, <claim or exercise any right vunder any statute
heretofore or hereafter znacted to redeem the property so
sold or any part thereof; b)) hereby expressly waives all
benefit or advantage of ony such law or laws, and (c)
covenants not to hinder, delay. or impede the execution of
any power herein granted or deledated to the Mortgagee, but
to suffer and permit the execution of every power as though
no such law or laws had been ‘nade or enacted.  The
Mortgagor, for itself and all who oy claim under it,
waives, to the extent that it lawfully -may, all right to
have the Mortgaged Property marshalled uzon any foreclosure

hereof.

Section 1,13, Mortgage Taxes, The Murtgagor shall
pay any and all taxes, charges, filing, regisirdtion and
recording fees, excises and levies imposed upon the Mortga-
gee by reason of its ownership of the Note or this itartgage
or any mortgage supplemental hereto, any security instlrument
with respect to any fixtures or personal property owned. by
the Mortgagor at the Premises and any instrument of further
assurance, other than income, franchise and doing business
taxes, and shall pay all stamp taxes and other taxes re-
quired to be paid on the Note., In the event the Mortgagor
fails to make such payment within ten (10) days after writ-
ten notice thereof from the Mortgagse, then the Mortgagee
shall have the right, but shall not be obligated, to pay the
amount due, and the Mortgagor shall, on demand, reimburse

the Mortgagee for said amount.

-16-
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Borrower made to CREST no later than the Business Day prior
to the last day of such Monthly Period, CREST will lend and
advance to Borrower on the Business Day next following the
last day of such Monthly Period, as an [Interest Reserve
Funding, a sum equal to the amount, if any, by which
Regular Interest payable with respect to such Monthly Period
shall exceed Regular Interest which would be payable had the
Contract Index Rate in effect during such Monthly Period
been constant during such Monthly Period at the rate of 14%
per annum; and in connection with the foregoing:

(a) All advances made pursuant to this Section §
‘nerein generally called "Interest Reserve Funding")
siuzll constitute so much outstanding Principal wuntil
tegotd and shall accrue interest at the Contract Index
Rate-fcom the date advanced by CREST; '

(cy _.All outstanding Interest Reserve "Fundings
shall foriall purposes be deemed part of the Loan and
shall be secucred by the Security Documents; and

(c) In no event shall CREST be obligated to make
any Interest Reseive Fundings for the purpose of paying
Additional Interesi or remitting the same to any.

Countecrparty;

provided that the provision: of Subsections (a) and (b) of
this Section 5 shall be sell-executing, but CREST may
require further confirmation as pczvided for in Section 6(f)

hereof.

6. Limitation on Interest Rererve Funding, Not-
withstanding anything to the contrary ccarained in Section §
hereof, CREST shall not be obligated to aZvznce and disburse
any Interest Reserve Funding if at the time of the ragquested
Interest Reserve Funding or at the time spesified for the-

disbursement thereof:

(a) There shall have occurred and be ‘continuing
any Event of Default or event or condition which with
the passage of time or the giving of notice, or hoth,
would constitute an Event of Default;

{(b) There shall have occurred any event or condi-
tion which would render untrue any of the representa-
tions and warranties set forth in Section 5.1 of the
Loan Agreement (exclusive of Subsection (g){ii) therecf)
which shall be deemed restated at the time of any
request for Interest Reserve Funding and at the time
specified for the disbursement therecf; _ ,
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(¢) Any of the material terms, provisions and
requirements of the Loan Agreement shall not have been
satisfied and fulfilled; '

(d) After giving effect to such requested Interest
Reserve Funding, the aggregate amount of all Interest -
Reserve Fundings shall exceed 5% of the then outstanding
Principal balance of the Loan;

(e) After giving effect to such requested Interest
Reserve Funding, the aggregate Interest Resecve Fundin
together with all Principal, accrued interest and other
amdunts of the Loan outstanding would exceed 80% of the.
total appraised value of the Security Property as set
forcl) in an MAI Appraisal (as defined in the Loan

Agreerert);

(£) PRarrower shall not have executed such instru-
ments anc.)liury and/or amendatory hereto and to the
Security Documcnts as CREST may reasonably require to
evidence, ackiowledge and confirm {i) the disbursement
of such (and all onrior) 1Interest Reserve Fundings and
(ii) that all Inturest Reserve Fundings are secured
ratably with all otiist Principal; and ' '

(g) The lien and-priority of lien of the Security
Documents would be impai:zze or affected by such Interest
Reserve Funding and, if CRE5T shall so require, Borrower
shall, as a condition to any Interest Reserve Funding
furnish to CREST evidence (iacluding endorsements to
Title Policies delivered as provided in the - Loan
Agreement) that such liens and pviority of lien remains
unaffected by such Interest Reserve rtnding.

7. Mandatory Prepayments, Notwithstanding
anything to the contrary herein contained, ' 3orrower shall
make the following mandatory prepayments (hvrein called
"Mandatory Prepayments") upon the Loan:

{a) In the event that:

(i) interest payable at the Contract Index
Rate during a Monthly Period shall be a sum less
than the amount of interest which would be payable
with respect to such Monthly Period had the
Contract Index Rate been 14% per annum throughcut
such Monthly Period; and . -

(i) any interest Reserve Fundings shall
remain outstanding; .
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then on the Business Day next following the last day of
such Monthly Period Borrower shall pay to the Holder, as
a Mandatory Prepayment, a sum equal to the lesser of the
sums specified in clause (i) and clause (ii) above
(herein called the "Mandatory Prepayment Amount") not to
exceed the then outstanding balance of Interest Reserve

Fundings, which Mandatory Prepayment Amount shall be
applied to that portion of Principal comprised of ‘Inter-

est Reserve Fundings; and ’
(b) 1In the event that:

(i) Prepayment of a portion of the Loan
(including, but not limited to partial pre-
payment resulting in release of one or more
Security Parcels as provided for in the Loan

Agreement) results in the reduction of out-
standing Principal to a sum less than

$20,000,000; or

{ii) If fewer than five Security Parcels
remair. as Security Froperty;

then the entire :zmaining outstanding Principal (includ-
ing Interest Rececve Fundings), together with all
accrued and outstanding interest and together with any
prepayment premiums (ot release fees applicable to

Security Parcels then renaining subject to the lien of
the Security Documents, /shall be immediately due and

payable and Borrower shalil forthwith pay the same to
Holder as a Mandatory Prepayrmeat, ,

8. Voluntary Prepayment. Borrower may make
voluntary prepayments upon the Loan onriy at the times, upon
payment of the release payments and premiums, and otherwise
subject to all of the terms, provisions and conditions
relating to voluntary prepayments set €forth in the Loan

Agreement,

9. Method and Place of Payment. AL)  payments
made upon the Loan shall:

(a) Be made in lawful money of the Unitea-States
which shall be legal tender €for public and private
debts at the time of payment;

(b) Be paid in immed{ately available funds by noon

New York City local time on the date due;
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