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FIRST MORTGAGE

Dated Decsmber 15, 1989 Q '(jz

in the amount of $47,636,000.00

FAY

foom JACREON AND WACKBR CORFPORATION, an Xllinois corporation
{the "Mortgagor")
£t0 GENNANL ELECTRIC CAPITAL CORPORATIONMN

{the “"Mortgagse®)

LOCATIC W OF PAEMISES:
Marquetts Centre

1600 Golf Rre.

Rolling Mesadovs. Illinois

Alter recorciinl. please etu

Rosenth and Sc 1¢1d
5% East Monroe St:raﬂ:
Suite 4820

Chicago, Illincis 60603
Alt: Martin K. Blonder

This instrument was prepared by the above named atiorney.

92922968

M- (3/78)300

By 78




' UNOFFICGIAL €OPYe

FIRST MORTGAGE

THIS WORTAAGE, matie as of this 15th day of Decembar, 1989 by JACKSON AND WACKAR
CORPORATION, an Illinois corporation, having an office at c/o Jupiter Corporation,
919 North Michigan Avenue, Suite 15%00, Chicago, Illinoims 60611, (the "Mortgagor")
to GENERAL BLNCTRIC CAPITAL CORPORATION, a corporation having an office at Three
First National Plaza, Suite 4830, Chicago, Illinois 60602 trehe "Mortgagese"},

WITWERSHETH, that to secure the payment of an indebtedness in the aum of FORTY-SEVEN
MILLION SIX HUNDRED THIRTY~SIX THOUSAND DOLLARS (8%47,636,000.00), together with
Deferred Interest, Cash Flow Interest and Participation Interest in lawfuyl menaey
of the Urited States, to be pald according to a certain note bsaring even date
herewith in (he form of Exhibit A attached hereto and by this refersnce incoerpo-
rated in and nale a part hereof, as ssid note may be hersafter amended or extended
{the "Note"), aXi) other obligaticns and liabilities due or to become due the Mort-
gagee hereundsc o under the Note, all amounts, sums and expansas paid hereunder
by the Mortgagee scoarding to the terms hareof and all other obligations and lia-
bilities of the Moitrajor under this Mortgage and tha Note, together with all in-
terest on the said ini-btedness, cbligations, liabilivies, amounts, sums and ex~
penses (all of the arorer~id are hereinafter collectively referred to as the "In-~
debtedness”"), the Mertgages hereby mortgages, grants, sells, conveys, aliens, re-
mises. releases, assigns, zets over and confirms to the Mortgageet

All that certain lot, piece »r _parcel of land more particularly described in Ex-
hibit 8 attached heretc and by (h’s reference made a part hereof:

TOGETHER with the buildings and improvements now )r herealter located on said land and all right, title and interest, if any, of
the Mortgagor in and to the streets and roads abutting said lara w the center lines thereal, and strips and gores within or adjodning
said land, the air space and right to use said air ypace above <aid land, all rights of ingress and egress by motor vehicles to parking
facilities on or within said land, all easements now or hereafte: 3 7centing said land, royalties and all righs appertaining to the use
and enjoyment of said land, including, without limitation, ailey. 7¢7inage, mineral, water, oil and gas rights (said land and/or
leaschold estate, together with said bullding and improvements, the oreserty and other rights, privileges and interests encumbered
or conveyed hereby, are hersinafter collectively referred 1o as the *'Frenives'');

TOGETHER with all fixtures and articles of personal property and all aapirtenances and additions thereto and substitutions ae
replacements thereo!, owned by the Mortgagor and now or herealter attarlied 10, contained in. or used in connection with the
Premises or placed on any part thereof, though not atiached thereto, including.‘ouy not limited to, all screens, awnings, shades,
blinds, cuntains, draperies, carpms. rugs, turniture and furnishings, heating, (ighting, plumbing, ventilating, air conditioning,
refrigerating, incinerating and elevator plants, stoves, ranges, vacuum cleaning syaiezas. call systems, sprinkler systems ang other
fire prevention and extinguishing apparatus and materials, motors, machinery, pipes, a7 liances, equipment, fittings and fixtures,
and the trade name, good wiil and dooks and records relating (o the business aperated oy tho Piemises, Without limiting the forego-
ing, ihe Morigagor hereby grants (o the Morigagee a security interest in all of the Mortgagor '« ~resent and future “'equipmeni’’ and
‘‘general intangibles'' (as said quoted terms are defined in the Uniform Cammercial Codd of *he Siate wherein the Premises is
located) (the Promises and said fixtures and articles of personal properiy and said *‘equipmsnt’’ and *'general intangibles'’ en-
cumbered and conveyed hereby are hereinafter sometimes ¢alled the *Morigaged Property'*) and(he Marigagee shail have, in addi.
tion to all rights and remedies provided herein, and in any other agreements, commiiments and und riakings made by the Mortga.
gor to the Mortgagee, all of the rights and remedies of a "‘secured party'* under the said Uniform Cumr.es.ial Code. To the exient
permitted under applicable law, this Mortgage shall be deemed (0 be a '‘securily agreement ' (as definer’ in ‘ns aforesaid Unifarm
Commercial Code), If the lien of this Mortgage is subject 10 a security interest covering any such persone’ pranerty, then all of the
right, title and interest of the Mortgagor in and (o any and all such property is hereby assigned to the Martgrgee, together with the
benefits of all deposits and paymenis now or herealter made thereon by the Mortgagor;

TOGETHER with al! leases, lettings and licenses of the Premises or any part thereof now or hereafter entered into and all right, ti-
tle and interest of the Mortgagor thereunder, including, withoul limitation, cash and securities deposited thereunder and the right to
receive and collect the rents, issues and profits payabie thereunder;

TOQETHER with all unearned premiuma, accrued, accruing or (o accrue under insurance policies now or herealier obtained by the
Mortgagor and all proceeds of the conversian, vatuntary ot involuniary, of the Mortgaged Property or any part thereof inlo cash or
liquidated claims, including, without limitation, proceeds of hazard and title insurance and all awards and compensation heretofor
and hereafter made (0 the presert and all subsequent owners of the Mortgaged Property by any governmental or other fawful
authorities for the taking by eminent domain, condemnation or otherwise, of all or any part of the Mortgaged Property or any ease-
ment therein, including awasds for any change of grade of streets;

TOGETHER with all right, title and interest of the Mortgagor in and to all exiensions, improvements, betterments, renewals,
substitutes and repiacements of, and all additions and sppurtenances ta, the Martgaged Property, hereafier acquired by, or released
to. the Mortgagor or constructed, Assembled or piaced by the Mortgagor on the Mortgaged Property, and all conversions of the
security constituted thereby, immediately upon such acquisition, release, construction, assembling, placement or conversion. as the
case may be, and in each such case, without any further mortgage, conveyance, assignment or other sct by the Mortgagor, shall
become subject to the lien of this Mortgage a3 fully and completely, and with 1he same effect, as though now owned by the Mortgs-
gor and specifically described herein.

TO‘HA‘XE AND TO HOLD the Mortgaged Property unto the Mortgages and its succasaors and assigns until the indebledness is
paid in .
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ARTICLE
Covenantis af the Morigagor

AND the Mortgagor covenanis and agrees with the Morigagee as follows:

Section 1.01, Sayment of the indebiedness. The Motigagor will puncivaily pay the Indebiedness in immedialy available
tunds as provided herein and in the Note, all in the ¢coin and currency of the United States of America which is lagal tender for the
payment of public and private debis.

Section 1.02. Title to the Mortgaged Property. The Moeigagor waeranis that: (1)1t has titte 10 the Morigaged Propery sub-
Ject only to those exceptions to tiile set forth in the policy of title insurance insuring the lien of this Morigage,; (ii) it has fult power
and lawful authority 10 encumber the Mortgaged Property in the manner and form herein set forths (ith) it will own a)l Tixtures and
articles of psrsonal properiy now or hereafter affixed and/or used in connection with the Premises. including any substitutions or
ceplacermenis theteof, free and clear of lens and claims; (v} this Morigage is and will remain a valld and enforceabis first lien on the
Mortgaged Property, and {(v) it will preserve such title, and will forever warrant and defend (he same to the Mortgagee and will
forever warrant and defend the validity and priority of the lien hereo! againat the claims of all persons and parties whomisosver.

Section 1.03. Maintenance of the Morigaged Property. The Matigagor shall maintain the Mortpaged Property in good
repaiz, shall comply with the requirements of any governmental suthorily claiming jurisdiction over the Mottgaged Propetty within
thirty (30) days aft7e an order cuntaining such requirement has been issued by any such authority and shall permit the Morigages to

demolition or remo.al ~f the Morigaged Property or any part thereof; provided, however, 1hatifixiures and arucies of persona
property may be rem(ver. from the Premises if the Mortgagor concurrently therewith replaces same with similar items of equal or

greater value, free of aav dan. charge or clalm of superior titls.
@il cisk

Section 1.04. nnruiry: Restoration. ta) The Mortgagor shall kaep the buildings and improvements now or heresfier
located within the Premises insvied Sxainst damage by Nre and the other hazards coversd by & standard extendad coveragefnsurance
policy for the full insurabis valuc thereol iwhich, unless the Morigager shall otherwise agree in writing, shall mean the full repair
and replacement value thereofl with Jut reduction for depreciation or <o-insurance). in wddition, the Morigages may raquire ine
Mortgagor to carry such other insurancs on the buildings and improvements now or hereafter iocated within the Premises. in such
amounts as may from time 10 time e 1 9.0/ q3ly required By inttitutional lenders, agamnst insurable casulities (inciuding risks of
war and nuciear explosion) which st the tim.¢ are commonly insured againsi in the case o1 premises similazly situsted, due regard be -
ing given 10 the site and the type of the building, thy construction, locstion, utilities and occupancy or any replacements or substity-
vons therefor. The Morigagor shall additional.v keep Lhe bulldings, improvements and equipment localed therein and thereon now
or hereafier locaied on the Premises insured again?’ 1013 by flood if the Premises are located 1n an ares identifled by the Secrelary of
Housing and Urban Development as an area having'szocial Nood hazards and in which fMood insurance has been made avuilable
undet the National Flood Insurance Act of 1968 (and ap/ “uccessor act thereto) in &n amount &t least equal 10 the outstanding In.
debtedness or the maximum limit of coverage avallable w'. . T3spect to the buildings under said Act. whichever (y less, and will assign
and deliver the policy or policies of such insurance 10 the [Aortz=gee, which policy or policies shall have endorsed thereon the stan.
dard New York (or local equivalent) mortgagee clause in the n.me o f the Mortgagee, 10 and in tuch manner and form that the Mon.
gagee &nd its successors and assigns shall ai all times have and hold the said policy or policies as collateral and further security for
the payment of the Indebiedness until the Tull psyment of the Ind bt dness. In addition, feom 1ime 10 time, upon the occurrence of
any change in the use, operation or value of the Premises. or in tii¢ 77ailadilily of insurance in the area in which the Premises are
iocated, the Mortgagor shatl, within five (5) days after demand by (e Marigages, take out such additional amounts and 7or such
other kinds of insurance as the Mortgagee may reasonadly require. Oihorwise. the Mortgagor shall not take Gur sy separats or ad-
ditional insurance which (s contributing in the event of toss unless it is propzar endorsed and otherwise satisfactory to the Mortga-
gee in all respects. The proceeds of insurance paid on sccount of any damags ¢ r 23struction te the Premises or any part thereof shall
be paid over to the Mortgagee ta be applied as hersinafter provided.

(9) The Marigagee shail have the opuion in ity sele discrenion 10 apply any inturarie proceeds it may receive pursuant 1o this
Section 1.04 o the payment of the Indebtedness or 1o allow all or a portion of such uricveds (o be used for the restocation of the
Premises. (n the event that the Mortgages elecis (0 allow the use of such procesds (or tice ier:aration of the Premises, Lhen such use
of the procesds shall be governed as hereinafter provided.

(¢} In ihe event of damage or destruction 10 the Premises, the Mortgagor shall give prompt vritten notice thereof to the Mort.

sagee andahall promplly commence and diligently continue to perform repair, restoration and sehuilding of the Premises so dam-
aged or destroyed (hereinafter referred to as the “*work ') 1o resiore the Premises in full compliance »iin il legal requirements anc
3¢ that the Premisas shall be at {east equal in value and general utility a4 they were prior (o the damage ¢t destruchion, and if the
work to be done is structural or if the cost of the work as estimated by the Morigagee shall exceed Filly Taruvzad Dollars {$50,000)
(hereinafier referred 10 as ''major work''), then the Morigagor shall, prior (o the commencement of the wo «, furnish to the Mort.
sages: (1) complete plans and specifications [or the work (approved by all governmenial authorities whose apr~s\ is required), for
the Mongagee's approval. which approval shall not be unreascnadly withheld. Said plans and specifications sha!' bear the signed
approval thereol by an architect satisfactory 10 the Morigagee Mereinafter referred 10 as the “*Architect ') and shil ® ! accompanied
by the Architect’s signed estimate, bearing the Archilect's seal, of the entire cost of completing the work; (2) certilisd or photostatic
copies of all permits and approvals required by law in connection with the commencement and conduct of the work; and (3) s surety
bond for and/or gusranty of the payment for and completion of, the work, which bond or guaranty shall be in form satisfaciory 1o
the Morigagee and shall be signed by a surety or sureties, or SURTANLOr OF SUATANRIOTS, &S Lhe caSE may be. wWho are acceptable 10 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 in-
surance proceeds, if any, then held by the Mortgager 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 applicable re-
quirements referred to in subparagraph (¢} above, and after commencing the work the Mongagor shall perform the work diligently
and in good faith in accordance with the pians and specifications referred to in subparagraph (¢) (1) above, if applicable.

{®) All insurance proceeds recovered by the Mortgagee on account of damage ot destruction 10 the Premises less the cost, if
any. 10 the Morigagee of such recovery and of payidg out such proceeds {including aitorneys’ fees and costs allocable to inspecting
the work and the plans and specifications therefor), shail, upon the written request of the Morigagor, be applied by ths Mongagee
to the payment of the cont of the work referred to in subparagraph (c) above and shall be paid out from time to lime to the Mortg-
sor and/or, at the Mortgages's option exercised from time 10 time, directly 10 the conteactor, subconiratiors, materiaimen,
laborers, enginesrs, architects and other persons rendering services or materials for the work, as said work progresses excepl as

E

uch p

Otherwiss hereinalisr provided, but subject Lo the following conditions, any of which the Morngages may waive:

. if the work to be done is structural or if it is major wotk, as desermined by the Mortgages, the Architect shall be in
charge of the work;
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3. Each request for payment shall be made on seven (?) days’ prior nolice 1o the Mortgagee and shall be accompanied by &
certificate of the Architect if ot be required under subparagraph {¢) above, otherwise by an executive or MNscal offlcer of
the Mortgagor, stating {1) that all of the work compleied has been done in compliance with the approved plans and
specifications, if any be required under said subparagraph (c), and in accordance with alf provisions of faw; (ii) the sum re-
Quested is justly required to reimburse the Mortgagor (or payments by the Morigagor 10, or is justly due to, the contracior,
subconiractors, materialmen, laborers, engineers, architects or other persons rendering services or materials for the work
(giving s brief description of such services and materials), and that when added 10 all suma, if any, previousty paid out by
the Mortgages does not axceed the value of the wark done te the dae of such cenificate; and (lii) that the amount of such
procesds remaining in the hands of the Morigages will be sufficient on compietion of the work 1o pay for the same in full
(giving in such reascnable detail as the Mortgages may require an estimate of the cost of such compietion);

3. Each request shall be nccompanied by waivers of liens satisfaciory to the Mortgagee covering thal part of the work
previously paid for, if any, and by a search prepared by a title company or licensed absiractor or by other svidence
satisfectory to the Mortgages, that there has not besn Med with reapect to the Premises any maechanic's lien or other lisn 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 Ptemises other than encumbrances, il any, which are set forth in the title policy issued to
the Mortgagee insuring the lien of this Morigage:

4. No lease affecting the Premises immediately prior 10 the damage or desiruciion shall have been cancelled, nor contain
any still exercisable right to cancel, due 10 such damage or desiruction; provided that a lease provision—

1jads e UIgITA 2101S3AX 0}
yons ToOUEd 03 JURI] ¢ buimoye

L130ued 03 iybrx a[qesgaxata!

3. There sh.d by no default on the part of the Mortgagor under this Morigage of the Note or any other instrument scur.
ing the samse; a1

§. The request [Cr 21y payment after the work has been completed thall be accompanied by a copy of any certificate or
cantificates raquirsa .y law to render occupancy of the Premises legal.

139d am1) pd

Upon compistion of this «wirk and payment in full therefor, or upon fallure on the part af the Morgagor prompity to com-
mence or diligently to continus inv 0!k, OF At ADY LiMe UPONn request By the Mortgagor, the Mortgages may apply the amount of
any such procesds then or therea’«e in the hands of the Morigages 1o the payment of the Indebtedness, provided, however, thal

nothing herein contained shall prevrscihe Mortgages from appiying st any time the whole ar any par of such procesds to the curing
of any default under this Moriaage or i Note.

papiaaid ulaIy se
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(N In the event the work 10 be donw 15 aot structural or it s not major work as determined by the Mortgages, than the net in.
qurance procesds hald by the Mongagee for apiuustion thersto thali be paid to the Mortgagor by the Morigages upon completion

of the work, subject to the provisions of the {>regoing subparagraphs (c), (d} and (s) except those which are applicadie only If the
work to be done is structural or it is major worl 7= Jetermined by the Mortgages.

(8) If within one hundred Iwenty (120) days afte; th! occurrence of any damage or destruciion (o the Premises requiring struc-
tural work or major work in order to restore the Preniisr . the Martgagor shall not have submitted 10 the Mortgagee and received
the Morigages's approval of plans and spacifications (o the repair, restoraiion and rebuilding of the Premises so damaged or
destroyed (approved by the Architect and by all governmentr. au horities whose approval is required), ar if, after such pians and
specifications are spproved by all such governmental authoritl v and che Mongagee, the Mortgagor shall fail to commence promptly
such repair, restoration and rebullding. or if thereaftsr the Mo igngor falls diligently to continue such repair, restoration and
rebullding or is delinquent in the payment to mechanics, materiali™~.a ¢ others of the costs incurred in connection with such wark,
or, in the case of any damage or destruction requiring neither structiirs’ work ner major work, ss determined by the Morngages in
otder 10 restore the Premises, [ the Mortgagor thall fall (0 repair, t7stcre and rebuild prompily the Premises 30 damaged or
destroyed then, \n addition to all other rights herein set forth, and afier Liv.ig the Mortgagor ten (10) days’ written notice of the
aonfulfiliment of one or more of the faregoing conditions, the Mongages, or any lawlully appointed receiver of the Premises, may
at their respective options, perfortn or cause to be performaed such repair, cos Sration and rebullding, and may take such oither steps
as they desm advisabie to perform such repair, résioration and rebuilding, and up2n t.vanty.four (324) hours' prior notice to the ex-
tent reasonabiy necessary for any of the forsgoing purpases, and the Mongagor hered, waivas, for the Mortgagor and all others
holding under the Mortgagor, any cialm against the Mortgagee and such receiver ans!.i#-out of anything done by the Morigages or
such receiver purtuant hereto, and the Morngager may apply insurance proceeds (with( ui. he need 10 rulfill any other requirementa
of this Section 1,04} to reimburse the Mortgagee, &nvd/or such receiver, for all amounts varenred or incurred by them, respectively,

n codnmcuon with the performance of such work, and any excess costa shall be paid by the i jrrzagor 10 the Mortgagee upon de:
mand.
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{h) The Mortgagor shall (i) provide public lisbility insurance with respect to the Premises providizg *or limits of Hablliiy of not
less than $1,000,000 for both injury o ar death of & person and for property damage, and (1) unless Ure M Jrtgages agrees otherwise
in writing, provide rent Insurance In an amouns st least equal at all times to the annual rent coll of <25 Prymises,

{) All insurance policies required puriuant 1o this Section 1.04 shall be endorsed to name the Mrazages as an insured
therounder, as its interest may sppear, with loss payable to the Mortgagee, without contribution, under a st indarc New York for
oca! squivaient) mongages clause. All such insurance policies and endorsemants shall be fully paid for and conirs> juch provisions
and sxpiration dates and be in such form and issued by such insurance companies licensed 1o 40 Dusiness in tiio State where the
Premises are l0cated, with & tating of “*A.12"" or better as established by Best's Rating Guide or an equivalent rating with such other
publication of a similar nature as shall be in current use, as shall be approved by the Mortgages.'Without limiting the foregoing,
each policy shall provide that such policy may not be cancelled or malerially changed exsept upon thiny (30) Gays' prior written
notice of intantion of non-renewal, cancellaiion or material change to the Mortgagee {ten (10) days in event of cancellation or non-
renewal resulting solely from non-payment of premiumi and that no act or thing done by the Mortgagor shall invalidate the pelicy
&3 against the Mortgagee. In the event the Mortgagor fails 1o maintain insutance in complinnce with this Section .04, the Moriga-
goe may, but shall not be oblignied 1o, obIAIn such insurance and pay the premium therefor and the Morigagor shall, on demand.,
reimburse the Mortgagee for all sums, advances and expenses incurred in conneciion tharewith, The Mortgagor shall deliver copies
of all original policies, certified by the insurance company or authorized agent as being Lrus Sopies to the Mortgages tagether with
the endocserments tharelo required hereundar. Notwiihatanding anything 10 the contrary contained herein or in Secrion 254 of the
Real Property Law of the State of New York (if the Premises are located in the State of New York} or any other provision of ap-
plicable law of any other State, the proceeds of insurance policies coming into the possession on the Mortgages shall not be desmed
trust funds and the Mortgagee shall be entitled to dispose of such procesds as herein provided.

Section 1.08. AMaintenance of Existence. The Morigagor will, so long as it is owner of the Mortgaged Property, do all
things necessary 10 preserve and keep in (ull force and effect its existence, franchiszes, righis and privileges under the laws of the siate
of its incorporation, or formation, as the case may be, and will comply with all regulations, rules, ordinances, sistutes, orders and
decrees of any governmental authority or court applicable to the Morigagor or 10 the Mortgaged Property or any part thereof ,
subject to Mortgager's right to contest any such regulationa, rules, ordinances,

atatutes, orders and decrees provided that Mortgqager camplies with the terms and con-
ditions of Section 3.18 hareof.
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Section 1.00. Tares and Other Charges. (a) The Mortgagor shall pay and discharge when due all 1axes of every kind and
TURLUPS. ‘WaleT Tates, sewer rents and assesaments, levies, permits, inspection and license fees and all other charges imposed upon or
assessad agrinst the Morigaged Propsrty or Any part thereof OF UpOn the revenues, rents, iasues, income and profits of the Premises
OF arising in respect of the occuUpancy, uses Or possession thereol and, unless the Marigagor s making monthly depostts with the
Morigagee (n accordance with Section 1.14 hereaf, the Morigagor shall exhibir 1o the Mortgagee within five (3) days alter the same
shall have become due, validated receipts showing the payment of such tixes, asse3sments, WELST Fates, sewer renis, levies, fees and
other charges which may be or become & prio? lien on the Mortgaged Property, Should the Mortgagor default in \he paymemi of any
af the foregoing taxes, AsseSsments. waler cAtes, sewer reniy, ot other charges, the Mortgagee may, but shall not be abligated 10, pay
the same or any part thereol and the Morgagor shall, on demand, reimburse the Mortgagee for all amounts so paid.

(b) Nothing in this Section 1.06 shall require the payment or discharge of any obligation imposed upon the Morigagor by sub-
paragraph (a) of this Section |.06 30 iong as the Mortgagor shall in good faith and at 1t3 own expense contest the same or the validity
whereo! by appropriate iegal proceedings which procesdings must operate to peevent Lhe coliection thersof or other realization
thereon and the sale or forfeiture of the Mortgaged Property or any part thereof to satisly the same. provided that during such con.
test the Mortgagor shall, at the option of \he Morgagee, provide security satisfactory to the Morijages, wsiuring 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 81 any time payment of any obligation imposed upon Lthe Morigagor by subsection (a)
of thia Section 1.06 shall become necessary to prevent the delivery of & tax deed conveying the Martgaged Property ot Ky poruidh
thereof because of non.paymaent, then Mortgagor shall pay the same in sufficient time 1o prevent the delivery of such tax deed.

Section 1.07. Aechonics and Other l.lens. The Mortgagor shall pay, from ime (0 time when the same shall becoms dus,
all lawful glaims and demands of mechanicy, materialmen, laborers, and others which, if unpaid. might retult in, or permit the c1ea-
tion of, & llen on v Mortgaged Praperty ar any pan thereof, OF on the revenues, rents, issues, income or proflts arising (herefrom
and, in general, «he’Aongegor shall do, or cause 1o be done, &t the cost of the Mongagor and without expense (o the Morigages.
sverything necessary 'S fuily preserve the lien of this Mortgage. In the event the Mortgagor fails to make payment of such claims and

, the Mortyap.e may. but shall not be obligated to, make payment thereof, and the Mortgagor shail, on demand, reimbune
the Mongagee {or all wio 10 expended.

Sectlion 1.08. - omnation Awards. The Morigagor, immediately upon obtaning knowledge of the institution of any
proceedings {or the condemivai’on of the Premises or any ponion thereof, will notily the Mortgagee of the pendency of such pro-
coedings. The Mortgagee may purti-ipate in any sueh proceedings and the Morigagor from time to time will deliver 1o (he Mortgages
all instruments requesied by it t peemit such participation. All awards and compensaiion or other taking or purchase in liey
thereof. of the Premises or any 29 7 chereof, are hereby assigned (0 and shall be paid 10 tha Mongagee. The Mortgagor hereby
authorizes the Mortgagee 1o collect and (uceive such awiards and compensation, [0 give proper receipts and scquittances therefor
and in the Mortgagee's sole discretion 15 »,p vy the same toward the payment of the Indebredness, notwithsianding the fact that the
Indebredness may not then be due and payr.ole, or 10 the restoration of the Premises. In the event that any poriion of (he condemana-
tion awards or compensation shall be used to rrauco the Indebtedness, same shall be applied 10 the then unpaid instaliments of prin.
cipal due under the Note in the inverse order o ¢ their maturity, such that the eegular pavmentis under the Note shall not be reduced
ot altered in any manner. The Mongagor, upon rrquisi by the Morigages, shall make, execute and deliver any and ail instrumenis
requesied for the purpose of confirming the assign™¢r .2 the aforesaid awards and compensation i¢ the Mortgages free and clear
of any iiens, charges or encumbrances of any kind or ns’ ur¢ whaisoever. The Morigagee shall not be limited to the interest pud on
the proceeds of any award or compensation, but shall be <xsitled to the payment by the Mortgagor of interest at the applicable rate
provided for herein or in the Note. The rapair, rest~cation and replacemant of the Mortgaged ——

Section 1.090. Morigage Authorized. The Martgagor hereby warrants and rapresenis that Ihe execulion and delivery of
this Mortgage and the Note has been duly authorized and (hat (ri7 e 's no provision in its certificats of incorporation or by-lawy tif
the Mortgagor is & corporation) or its partnership agreement (if the W/origages is a parinership), as same may have been amended,
requiring further consent for such action by any other entity or per.or. i is duly organized, validly existing and in good slanding
under the laws of the state of hs incorparation or formation, as the Clo” mYy be. and has (a) all necessary licenses, authorizations,
registrations and approvals and (b) full power and authority 10 own its peup.ities and carry on its dusiness as presently conducted:
and the execution and dellvery by and performance of ita obligations underchi; Morigage and the Note will not result in the Monga-
gor being in default under any provision of its certificate of incorporatior - oy-laws (if the Mortgagor is a corperation) ar of its
partnership agreement ({f the Mortgagor it & parinership), At the same may have b.en \mended, or of any mortgage. ceedit ar other
agreement 1o which | is & party.

Sectian 1.10. Costs of Defending and Upholding ihe Lien. Il any action ¢¢ e reeding it commenced (0 which action ot
proceeding the Morigages is made a party or in which (t becomas necessary 10 defend o upr alet the lien of this Mortgags, Lhe Mort -
gagor shall, on demand, reimburse the Mortgagee for all expensss (inctuding, without limiarion, reasonable atiorneys’ fees and ap-
petlaie attorneys' fees) incurred by the Mortgagee in any such action or proceeding. In ahy ASLIOn ot proceeding 1o forecione this
Mortgage of 10 recovdr or coliect the Indediedness, the provisions of law relating 10 the recovering of costa. disbursements and
sllowances shall prevail unaffected by this covenant.

|
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Section V.14,  Addilionail Advances and Disbursements. The Mortgagor thall pay when due All psviments and chazges on
all liens, sncumbrances, ground and other ieases. and security inlerests which may bs or become supsiior or-inferiot 1o the lien of
this Mortgage. and in default therea!l, the Mongages shall have the right, but shall not be obligated, to p7y. without notice 1o the
Morigagor, such payments and charges and the Martgagor shall, on demand, reimburie the Morigages for amounts so paid. In
addition, upon defsult of the Morigagor in the performance of any other tarrna, covenants, conditions or obliwiiens by it to be per-
formad under any such prior or subordinate lien, encumbrance, lease or security interent, the Mortgagee shall acv e the right, byt
shall noL be obligated, 10 cure such defaull in the name and on behalf of the Mortgagor. All sums advanced and re=sonable expeniss
incurred at any time by the Mortgages pursuant 1o this Section 1.1} or as otherwise provided under the 1erms and provisions of thys
Mortgage or under applicable law shall bear interest from the date that such sum is advanced or txpanse incurred, 10 and including
the daie of reimburiement, compiited at &n inierest rate equal to the default rate of interest provided

Section 1.12. Cosis of Enforcement, THa MOTigagor agrees 10 bear and pay all expenses (inciuding reasonable attorneys’
fees and appellate attorneys’ fees) of or incidential to the enfarcemant of any Provision herecs, or the enforcement, compromise or
sstviement of this Morigage or the [ndebtedness, and for the curing thereof, or for defending or asserting the rights and ciaims of the
Mongages in teapect thereof, by litigation or citherwise. All rights and remedies of the Morigagee shall be cumulative and may be
exercised singly or concurrantly. Notwithstanding anyihing herein contained 1o the contrary, the Momgagor: (a) heredy walves trial
by jury: (b) will not (1) at any time insist upon, or plead, Or in any mManner whataver ciaim or take any beneflt or advantage of any
slay Of extension or morstorium law, any exemption from eaeculion gr sals of the Mongaged Property or any pan thereof,
wherever snacted, now or at any 'ime hereafter in force, which may affect the covenanus and terms of performance of ihis Mon -
gage, not (i) claim, take or insist upon any benelit or advaniage of any law now or hereaflier in force providing for the valuation or
appraisal of the Mortgaged Property, or any part ihereof, prior 10 any sale or sales thereo! which may be made purtuant (0 any pro-
vision herein, ot pursuant 1o the decree, judgment or acder of any court of competen; jurisdiction, nor (ili) after any such saie or
sties, claim or exercise any right under any statute heretofore or heceaftar snacied 1o tedes™ the Property 10 1012 or any part
thereof; () hereby sxprossly waivey all benafic or advantags of any such law or laws, and (d) covenants not 1o hinder, delay or
impedae Lhe exscution of any power herein granted or delegated (o the Mortgagee, but (0 suffer and permil the executian of every
power as though no such law or laws had besn made or snacted. The Mortgagor, for itself and all whe msy claim under it, waives,
(0 the extent chat it lawlully may, all right (o have the Maortgaged Property marshaled upon any forecicsure hersol.

3yy uv Iojj———
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Section 1.13. Morigege Tamas. The Martgagor shall pay any and all 1axes, charges, Nling. registration and recording fee,
tacises and levies imposed upon the Mortgagee by reason of its ownership of the Noi¢ or this Morigage or any mortgage suppis-
menta) hereto. any security instrument with respect 10 any fiatures or personal property owned by the Mcerigagor 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 1axes required to be paid on the Note. In the event the Mortgagor fails to make such payment within five (3) days after writen
notice thereof from the Mortgagee, then the Marigagee shail have the right, but shall not be obligated, (0 pay the amount due, and
the Mortgagor shall, on demand. retmburse the Mongages (or wid amount.

Seotion 1,14. Escrow Deposits. The Mortgagee, at its OPLion, may require that the Morigagor deposit with the Mortgages.,
monthly, one-tweilth (1/12th) of the annual charges for ground or other rent, ({ any, insurance premiums and real estate taxes,
ASIESIMENIY, Waler, sewer and other charges which might become a lien upon the Mortgaged Property and the Morigagor shall,
accordingly. make such deposits. In addition, if required by the Mortgagee. the Morigagor shall simultaneously therewith deposit
with the Morigages s sum of money which togsther with the monthly instaliments aforementioned will be sufflcient 1o make each of
the payments aforementioned at least thirty (30) days priar to the date such payments ars due. Shouid said charges not be ascertain-
able at the time any deposit is required 1o be made with the Mortgagee. the depout shall be made on the bans of the charges for the
prior yeas, and when the charges are Nxed for the then current year, the Morigagor shall deposit any deficiency with the Mortgagee.
All funds 5o deposited with the Morigages shall be heid by it without interest, may be commingled by the Mortgagee with ita general
funds and, provided that no Event of Default shall have occurred, shail be applied in payment of the charges aforementioned when
and as paysble, 10 the extent the Mortgagee shall have such funds on hand. Should an Bvent of Default oceur, the funds deposited
with the Mortgages, as aforementioned, may be applied in paymeni of the charges for which such funds shall have been deposited or
to the payment of the indebtedness or any other charges affecting the security of the Mortgages, as the Martgagee sees fit, but no
such application uhall be desmad to have been made by operation of law or otherwise uniil actually made by the Morigagee as herein
provided. If dipusiss are being made with the Mortgagee, the Morigagor shall furnish the Mortgages with bills for the charges for
which such deposits ai¢ required to be madse hereunder and/or such other documents necessary for the pavment of same. at lean: N
1een {15) days prior 1 1¢ date on which the chasges first become payable. In the event the Mortgagor fails (o pay any such amouni,
the Mortgagee may, . #1all not be obligated 10, make paymant thereof, and the Mortgagor shall. on demand, reimburse the Mart-
gagee for all sums so 7. pe.ded.

Section 1,18, Laiv Jhwges. In the event any payment provided for herein or in the Note shall become overdus ~==~
Mortgagor shall pay. chl late charge provided for in the Note, which =====sccsnee g,
becoms immediately due 10 the I 10 tgages, at the Mortgages's opiicn, 3 liquidated damages for failure 1o make prompt payment.
Late charges shall be payable witt Jae next installment of principal and /o¢ intersst dus under the Note,

Section 1.18. Financial Statgme s See Section 3.16 herect.

except as specificall ®XC 4D Lot mINnor mo CALIONR WA
permitted hereunder; in tir _vgual course Of business:

Section 1.17.  Resirictive Cavenents. Without the prior written consant of the Mortgaye, the Mortgagor shall no:: (s) exe-
Cule Or permit 10 #xist any lease of all or & substantial portion of the Pramises except for occupancy by the isssse theraunder: ®)
modify any lease sffecting the Premises resulting in terms less favorable than those existing as of the do.# “ereof 1 TC) discount any
rerus or collect 1he same for a period of more than one month in advance: (d) cancel any lease affecting (n? £.nises except upon the
default of the tenant thergunder; reference is made 10 Section 281.f of the Real Property Law of the $'at” of New York (If the
Premises are located in the State of New York) of other applicable laws of other states to estadlish far the ici1)ages the rights and
benefits provided therein: (¢) execute any condilional bill of sale. chattel morigags or Sther secunty insituments rovering any furni-
tute, furnishings, fixtures and squipment, intended (o be incorporated in the Premises or the appurtenances 1nmT Ao, Or covering
articles of personal property dlated in the Premises or purchase any of such furniture, furnishings, fixtures and squipment o that
ownership of the same wlil not vest unconditionally in the Mortgagor, lree from encumbrances on dalivery (o the Premises; (D fur-
ther assign the Jeases and rents affecting the Pramises; (g) seil, teansler, convey or andign any interest in the Morigaged Propeny or
any pan t%«oo'?.lor M) further sncumbar, alienate, hypothecats, grant a security (nterent in OF GEANL ANY OLNGF INISTONt Whalsoever in
the Monsaged Property or any part thereol.

Bection 1.18. Zsoppel Certificaras. The Morigagor within thres (3) days UpON 1equent in person ar within Mve (3) days
upon reques by mall, shall furnish (o the Mortgages a written statement, duly acknowledged. setting forth the amount due on this
Mortgage, the terms of payment and maturity date of the Note, the date te which interest has been pasd, whether any offsets or
defenses exist against the Indebtedness and, il any ate alleged to exist, the nature thereof shall be 3¢t forth in detail.

Sootion 1.19.  Trust fundr. iohle=idesigapenumilins it atunnestttousethRurebmagustibiueitu oot ouaspnes
L e e e e o et e o ot e n s e LT R R TR R T SRR
s . . g4 aotbeprod RSP TN Vet » e n ,
iR rusrfond-previsionseéloptipnaliaglthtnbionoueittrintrtichiomiiontifrheRromiossart-looatsd=tmthenipronps
Siguelionisiorether-appiieabitslonpohtthermetaten
() All lsase securities of tenants of the Premises shall be treated &g trust funds not 1o be COMMIngIed with any other funds of
the Mongagor. Within ten (10) days after request by the Morigages, the Mortgagor shall furnish 1o the Morigagee satisfactory

evidence of compliance with this subparagraph (b) of this Section t.19 together with a statement of all lease securities deposited by
the tenanis and copies of all isases not theretofors delivered 1o the Morigages, certified by the Morigagor.
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Section 1.20. Aassigament of Rents. The Morigagor hereby astigns to the Mongagee, &1 further security for the payment
of the Indebtedness, ihe renis, issues and profits of the Premises, logether with all lenses and other documenis evidencing such
rents, issues and profits now or hereafier in effect and any and all deposits held as security under said leases, and shall, upon
demand. deliver to the Morigagee an executed counterpart of each such tease or other document. Nothing contained in the fore.
going sentence shall be construed 1o bind the Morigagee 1o the performance of any of the covenants, conditions or provisions con.
tained in any such lease or other document or otherwise (o impose any obligation on the Mongagree tincluding, without limitation,
any labllity utder the sovenant of quiet enjoyment contained in any lease or in any [aw of any applicable state in the eveni that any
tenant shall have been joined as a party defendant in any action 10 foreciose this Mortgage and shail have been barred and fore-
closed thereby of all right, title and Interest and equity of redemption in the Premises), excapi that the Mortgagee shall be account .
abie for any money actually received pursuant (o such assignment. The Mortigagor hereby further grants to the Mortgages the nght
{i) 10 enter upon and take possession of the Premises for the purpose of callecting the said rents, issues and proflts, (ii) (0 dispossess
by the usual summary proceedings kny tenant defaulting in the payment thereof 10 the Morigagee, (iii) 10 le1 the Premises, or any
part thereaf, and {iv) 10 apply said renis, issues and profits, afler paymant of all necessary charges and expenses, on account of said
Indebtedness. Such assignment and grani shall continue in effect until the Indebtedness is pald, the execution of this Mortgage con-
stituting and evidencing the irrevocable consent of the Mortgagor 10 The entry upon and taking possession of 1he Premises by the
Maortgagee pursuant o such grant, whether foreclosure has been instituted oc not and without applying for a receiver. Until the
occurrence af an Event of Default the Morngagor shall be entitied to collect and receive said rents, issues and profits. The Morigagor
agrees [0 use said rents, issues and profits in payment of principsl and interest becoming due on this Morigage and in payment of
LAXES, ASSEIIMCNIS, WALEr TAles, SEWeT Tents and carrying charges becoming due against the Premises. Such right of the Mortgagor (o
collect and receive said rents, issues and proflis may be revoked by the Mortgagee upen the occurrencs of an Event of Default by
giving not less Lhan {lve ($) days’ wrilten notice of such revocation, served personally upan ar sent by regisiersd or cenrtified mail to
the record owne. oF the Premises.

Section 1.27. indemnity. The Mortgagor will indemnify and hold the Mortgagee harmless against any loss or liabilhy, cost
or eapense, inciudiny, without limitation, any judgments, attorney’s fees, costs of appeal bonds and printing costs, arising oul of or
relating 1o any procoeitrg instituted by any claiman! alleging a violation by the Morigagor ot the Mortgages of any section of
Article 3-A of the Lien (.av_ af the State of New York {if the Premises are located in the State of New York) or other applicabie laws

of other states.

annexed hereto (the “'Lease’’), L1e Mortgagor hereby warrants and represents as follows: (i) it is in (ull force and effect, unmodipld
by any writing or otherwise, axusgt a3 soecifically set forth in Schedule B; (ii) ail rent, additional rent and other charges repffved
therein have been paid (o the extent théy 1. re oayablie 10 the dmie hereof; (ili) the Mortgagor enjoys the quiet and pescelul p sion
of the property demised thereby: (iv} \li¢ 7aortgagor is not in defauit under any of the terms thereo! and, 1o the best offfs knowl.
edge, there are no circumstances which, with t*.c.oassage of tirne or the giving of notice or both, would constitute an evpfit of default
thereunder; {v) 1o the best of its knowledg( the landiord under the Lesse is not in default under any of the ot Provisions
thereof on the part of the landlord to be abi*rvs< o1 performed.

() Further, with respect 10 the Lease, the Morigayor covenants and agrees as follows; (i) (o prompilysnd faithfully observe,
perform and comply with all the terms, covenants a7~ p ovisions thereof on its part to be observed, perfofmed and complied with,
at the times set forth therein, without any allowance {0 grace periods, if any: tii) not (0 do, permit, pdf{er or r¢frain from doing
anything, as a result of which, there could ba a defauls unds. <t breach of any of the terms thereo{fiil) not to cancel, surrender,
modify, amend or in any way alter or permit the alteration f any of the terms thereof; (iv) to givefhe Mortgagee immaediate notice
of any default by anyone thereunder and (o promptly delivsr »c the Morigagee of each notipf of default and all other notices,
communications, plans, specifications and other similar instrun en’s *eceived or delivered by Morigagor in connection herewith:
{v) to furnish (0 the Morigagee copies such information and evisen e as the Mortgap ay reasonabiy require concerning the
Morigagor's due observance, performance and compliance with thi «viins, covenants aplf provisions thereof; (vi) that any default
of the 1enant thersunder shall constitute a defauli under this Mortguge:

{c) In the even: of any defauit by the Mortgagor in the performencs of of its obligations under the Lease, including.
withgut limitation, any default in the payment of rent and other charges and . pusitions made payable by the tenant thereunder,
then, in sach and every case, the Mortgagee may, at its option and without g6t ce, cuavae \he defaull or defaults 1o be remedied and
otharwise exercise any and all of the rights of the Morigagoer chereunder ipfthe nune of and on behalf of the Mortgagor. The Mort.
gagor shall, on demand, reimburse the Mortgagee for all advances mad d expenisrsincurred by the Morigages in curing any such
default (including, without limiiation, reasonable sttorneys’ fees), 1gffether with inter2si e eon computed at the rale provided for
in Section 1.11 hersof from the dale that &an advance is made or gRpense i incurred, (0 “nd including the daie the same is paid.

{d) The Marigagor shall give the Morigages notice of iigffitention o exercise each and s w1y option to extend the term of the
Lease, at least twenty (20) but not more than sixty (60) dg#¥ prior to the expiration af the ti=e 1o sasrcise such option under the
terms thereof. 1f the Mortgagor intends to extend the | of the Lease. i1 shall deliver to the Marig gee with the notice of such
decision, a copy of the notice of extension delivered tQfie landlord thereunder. [f the Mortgager anes .o intend to extend the term
of the Lease. the Morigagee may, af its option, exg/€ise the option (o extend in the namse and on benzi( =7 ths Moriaagor. In any
event, the Morigagor hecaby appaints the Moripiiges s attomey.in-fact to execule and deliver, for an. i7. the name of the Mori-
gagor. all instruments and agresments neces under the Lease or otherwise 10 cause any extension 0’ ¢ term thersof. This
power, being coupled with an interest, shallsbe irrevocable as long as the Indebtedness remains unpaid.

{e) 1t is heredy agresd that the fee Jfle and the [easehold sstate in the property demised by the Lease shali not merge but shail
aiways be kept separate and distinet, pltwithstanding the union of 18id #3\8193 in tither the andiord thereunder, the Morngagor or s
thitd panty, whether Dy purchase opfitherwise. If the Morgagor acquires the fee title or any other estate, titie or intaresl in the prop-
srty demised by the Lease, or apf part thereef, the lien of this Mongage shall attach 1o, cover and be 8 lien upon such acquired
estate, 1itie or interest and hall thereupon be and become s part of the Mongaged Property with the same force and effect as ¢f
specifically encumbered hg¥in. The Morigagor agress (o executs Al instrumenis and documents which the Mortgages may
reasonably require to ratliff, conflrm and further evidence the Morigagee's lisn on the acquired estate, title or interest. Furthermore,
the Mongagor nereby gPpoints the Mortgages its irue and lawful attorney-in-Tact 1o sxecule and deliver all such instruments and
documents in the nagft and on behalf of the Mortgagor. This power, being coupled with an inlerest, shall be irrevocable as long as

the indebiedness Ains unpaid.

(Nl the is sancelied or terminaied, and if the Mortgagee or 11y nominee shall acquite an inter#st in any new lease of the
property degiflised theceby, \hve Mongagor shall have no right, title of interest in 3¢ {0 the new l¢ase of the lsnsehoid estate created by
such n ase.

@) The Mortgagor shall use its best sfforts 1o obtain and deliver to the Mortgagee within twanty (20) daye sfter wrijten demand
byfhe Mortgages. an estoppel certificate from the landlord under the Lease setting forth (1) the aume of the tenant thersunder, (i)

* Include Section 1.12 if the Mortgage sncumbers & fsasehcld estate.
Delote Section 1.22 if the Mortgage does not encumber a leasshold estate,
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under the Lease, and (v) whether there are any alleged defauits of the ienant under the Lease and, i
nature thereo! in reasonabie detail.

(h) Notwithsianding anything (o the contrary contai - origage shail not constituie an aavignmaent of the Lease
within the meaning of any provision th g 1ts assignment and the Morigagee shall have no Lability or abligstion
thereundaer by reason of § is Morigage. The Morigagee shall be liable for the obligations of the (enani arising under

L riod of time whic‘h the Mortgaget is in possession of the Premises or has scquited, by foreciosure or other.

subject tc the provisions

ARTICLE I! {of_Section 3,12 hersof, |

Deiault and Remedies

Section 2.0%. Evenis of Default. The following shall constitute Events of Default under this Mortgage: (a) defuuh when
and as the same shall becoms due and payable in paymeni of amounts required 1o be paid hersunder or a default in the payment of
grincipal or interest on the Note whether by maturity or acceleration, which default has continued Tor a period of (en (10) days; or
{®) defauit beyond any applicable grace period in the due observance or performance of any of the terms, covenants or conditions
contained herein relating to other than the payment of money; or (¢) should any represeniation made herein or any other document
givan in conneciir herewith prove (o be untrue in any material respect: or (d) defauli beyond any applicable grace pericd under any
obligation set [¢c2h ' 1 the Note other than for the payment of principal or interest; or (¢) the further assignment or encumbrance by
the Mortgagor of th7 leases of rents of the Premises or any part theceof without prior written consent of the Mortgagee: or (1) the
lease by the Mortgigo~of all or past of the Premises for purposas other than the actual occupancy by the isssee; or (g) the failure of
the Mortgagor to pa)’ 0' cause to be paid, before any fine, penalty, inierest or cosl may be added thereto all franchise taxes and
charges, and other gove am ental charges, general and special, ordinary and extiraordinary, unforeseen as well as foreseen, of any
kind and natare whatiov o7 including, but not limited to, assessments for public improvemnents or benefits which are assessed,
levied, confirmed. imposed oy orcome & lien upon the Mortgaged Property or become payable during the term of the Note or this
Morigage or the Mortgagor epiers ‘nio any agreemant either wrillen of oral, which has the effect of deferring the payment of any
taxes or other charges which arc or ¢an be assessed, levied, confirmed, imposed or become a lien on the Mortgaged Property or
become paysbie during the term o' 2o Note or this Morigage; or (h)the conveyance, assignment, sale or attem pl '.fa sale, o!r ozh‘t er
disposition of the Premises or the furth», morigage. piedge ot ather encumbrance by the Morigagor of the Morigaged Property or
any part thereol or any interest therein wi'h=ut the prior wrirten consent of the Mortgagee; or (i) if & receiver, liquidator or trustee
of the Mortgagor ar any Guarantor or o1 ~ay of its properties, shal) be appointed; or 1)) if a petition in bankruptcy, an insolvency
proceeding or a petition for reorganization <«an'l have been filed againgt the Morigagor or any Guarantor and same is not
withdrawn, dismissed, cancelled or terminatd within sixty (60) days; or (k) if the Mortgagor or any Guarantor is adjudicated
bankrupt or insolvent or a petition for reorganiaa’ion is granted (without regard for any grace period provided (or herein); or (1) if
there is an attachment or sequestration of any of .p= property of the Mortgagor or any Guarantor and same is not promptly
discharged or bonded; or {m)if the Mortgagor or an; Gy aranior files or consents to the filing of any petition in bankrupicy or com-
mences or consents (o the commencemant of any procser’ - ns ynder the Federa! Bankrupty Act or any other law, now or hereafter in
effect, relating (0 the reorganization of the Mortigagor 0 such Quarantor or the arrangement or readjusiment of the debis of the
Morigagor or such Guarantor; or in) if the Mortgagor or any Guuranior shall make an assignment for the benefit of its creditors or
shall admit in writing the inability 10 pay its debts generaily s they become due or shall consnt 1o the sppoiniment of & receiver,
trustee or liquidator of the Mortgagor or such Guarantor or of all or any part of its or his property; or (o) if default shall oceur
under, or any antempted withdrawal, cancellation or disclaimer o7 Vability under any guaranty which guarantees payment of the
Indebiadness or under any agreement giving security for said guargaiv shall occur; or (p}) if the Morigagos or any Guarantor shall
Cause or instityte any proceeding for the disscluilion or termination o 1'ie Mortgagor or such Guarantor; or (q) if the Morigagor or
any Quarantor cesses ta do business or terminates {is business as present’s ronducted for any reason whatsoever; or (r) if the Mon-
gagor or any Guarantor defaults under any other agreement Lthat it has wiin 1re Mortgagee; ot (334 u defauls shall occur under any
mortgage which is subordinate to the lien of this Morigage or the morigeZi¢ under any subordinate morigage shall commence a
forsciosure action in connection with said Mortgage, provided that this provisio’ sholi not be deemed 10 be & waiver of the provi-
sions of Section 1.17 (h) or any other section of this Mortgage .

Section 2.02. Remedies. (a) Upon the occurrence af any Event of Default, 1av  Morigagee may take such action, without
notice or demand, as it deems advisable to protect and enforce its rights against the MuntZeayr ¢ and in and to the Mortigaged Prop-
erty, including, but not limited 10, the following actions, each of which may be pursued con_:rently or otherwise, at such time and
in such order as the Mortgagee may determing, in its sole discretion, without impairing or o;herwise affecting the other righis and
remadies of the Mortgagee: {1) deciare the entire unpaid Indebiedness to be immediately due anc payable; or (2) enter into or upon
the Premises, either personally or by its agents, nominets or aitorneys and dispossess the Morigagr=-and its agents and servants
therefrom, and thereupon the Mortgages may (i) use. operate, manage, control. insure. maintain, re sgir. restore and otherwise deal
with all and svery part of the Premises and conduct the business thereat; (il) complete any construstion on the Premises in such
manner and form as the Morigagee deems advisable: (iil) make alteraions, additions, renewals, replacer.er.s cnd improvements lo
ar on the Morigaged Property; {iv) exercise all rights and powers of the Morigagor with respect (o the/@?r.mites, whether in the
aams of ithe Mortgagor or otherwise, including, wilhout limitation, the right 10 make, cancel, enforce or mouif leases, obiain and
evict lanants, and demand. sue for, collest and receive all earnings, revenuds, renty, \ssuts, profits and other inociav of the Premises
and every part thereof; and (v) apply the receipts from the Premises 1o the payment of the indebledness, after avaucting thecefram
all expenses (including reasonable astorneys’ fees) incurred in connection with the aforesaid operations and all amounits necessary (o
pay the taxes, assessments, insurance and other charges in connection with the Mortgaged Property, as well as just and reasonable
compensation for the services of the Morigages, its counsel, agents and employess; or () institute proceedings for the complete
foreclosure of this Mortgage in which case the Morigaged Propeany may be 3010 Tor cash or upon credit in one or more parcels: or
(4) with or without entry, {0 the extent permitted and pursuanti to the procedures provided by applicable law, institute proceedings
for 1he pantial foreciosure of this Mortgage for the portion of the Indedtedness then due and payable, subject to the continuing lien
of this Mortgage for the balance of Lhe lndebredness aos than dus; of (5) sell Tor cash or upon credit the Mortgaged Property or any
part thersof and all estate, claim, demand, right, title and interest of the Morigagor therein and rights of redemption thereof, pur.
suant to powaer of sale or otherwise, at one or more sales, a3 an entity or in parcels. 8t such time and place. upon such terms and after
such notice thereol a3 may be required or parmitted By law. and in the event of a sale, by foreciosurs or otherwise, of less than all of
the Mortgaged Property, this Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property; or (6} institute
an action, wuit or proceeding in equity for the specific performance of any covenant, condition or agresmant coniained hetein or in
the Nots: or (7) recover judgment on the Note sither before, during or alter any procesdings for the enforcement of this Morigage:
ot (8) apply for the appointment of & trustes, receiver, Hiquidator or conservaior of the Mortgaged Property, without regard for the
adequacy of the security for the (ndebledness and without regard for the solvency of the Mortgagor, any Guarahior or of any per-
won, firm or other entity liable for the paymant of the indsbiedness; or (9) puriue such other remedies 84 the Morigagee may have

under applicadle law.

(B) The purchase money proceeds or avaiis of any sale made under or by virtue of this Article (1, together with any other sums
whulzi!:hmrml’y bae hald by the Morigages under this Mortgage, whather under the provisions of this Article Hi or otherwise, shall be
app &b follows:

&
&
X
&
g
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Flrzr: To the payment of the cosls and expensas of any such sale, including reasonable compensation to the Mort.
sagee, it3 agenis and counsel, and of any judicial proceedings wherein the same may be made, and of all expenses.
liabilities and advances made or incurred by the Mortgages under this Mortgage, together with interest as praovided herein
on all advances made by the Morigagee and all taxes OF A¥ISIIMANIS, except SNY (ANES, Attesamaenis o other charges Judject

to which the Mortgaged Property shall have been soid.

Second: Ta the paymaent of the whole amount then dus, owing or unpaid upon the Nots for principal, together with
any and all applicable interest and late charges.

Third: To the payment of any other sums required to be paid by the Mortgagor pursuant to any provision af thls
Mortgage or of the Nota.

Fourth: To the paymasnt of ihe surplus, if any, (o whososver may be iawfully enlitied to receive the sams.

‘The Mortgages and any receiver of 1he Martgaged Property, or any part thereof. shall be liable 1o account for only those rents,
issues and profits actually received by it.

() The Morigages may adjourn from time L0 time any sale by it to be made under or by virtue of this Morigage by announce-
ment at the time and place appointed for such sale or for such adjourned sale or sales; and, except as otherwise provided by any
applicable provision of law, the Mortgagee, without further notice or publication, may make such sale at the time and place to

which the same shall be so adjourned.

(d) Upon the ~cmpletion of Any iale or sales made by the Mortgages under or by virtur of this Article [1, the Morigagee, or an
officer of any ¢z.ut “mpowered to do 30, shall execute and deiiver to the accapted purchaser or purchasers s good and sufficient
instrument, or good »::4 sufficient instruments, conveying, asugning and transferring sll estace, right, title and interest in and to the
property and rights solZ. The Morngagee is hereby irrevocably appointed the true and {iawful atterney of the Morigagor, in its name
and stead. to make al: nrcrstary conveyances, sssignments, transfers and deliveries of the Morigaged Property and rights so sold
and for that purposs the ‘Mo’ igages may execute all necessary insiruments of conveyance, assignment and transfer, and may substi-
tute one or rore persons wic” ulie power, the Morigagor hereby ratifying and conflrming all that ity said antorney or such substitute
or substitutes shall lawfully 4007 virtue hereof. Any such sale or saies made under or by virtue of this Article {1, whather made
under the power of sale herein Lrar..xd or under or by virtue of judicial proceedings or of a judgment or decree of loreclosure and
sale, shall operate to divest ail the e tate, right, title, interest, claim and demand whalsoever, whether at law or in squity, of the
Mortgagor in and to the propertict.Znd rights 50 sold, and shall be a parpeiual bar both at law &nd in equity againsi the Mortgagor
and against any and all persons claiming o; who may c¢laim the same, or any part thereaf from, through or under the Mortgagor.

(¢) [ty the event of any sale made unde, or bv viriue of this Article [I (whelher made under the power of sale herein granted or
under or by virtue of judicial proceedings or of .« judgment or decree of foreclosure and sale) the entire [ndebtedness, if not
previously due and payable, immediately thersy.von shall, anylhing (n the Note of in this Morigage 10 the contrary notwithstanding,

becomes due and paysbis.

(N Upon any sale made under or by virius of thit A-iizie 11 (whether made under the power of sale herein granted or under or
by virtue of judicial proceedings or of & judgmaent or ar. s of foreciosure and sale), the Mortgagee may bid for and acquire the
Mortgaged Property or any part thereof and in lieu of paying c»-= therefor may make sattlemaent for the purchase price by crediting
upon the Indebtedness the net sales price after deducting there rom the expenses of the sale and the cosis of the action and any other
sums which the Mortgagee is authorized to deduct under this Mortgags,

(8) No recovery of any judgment by the Mortgages and no lavy of an execution under any judgment upon the Morigaged Prop-
erty or upon any other property of the Morigagor shall affect in an, . ris7.ner or 10 any extent, the lien of this Morigage upon the
Mortgaged Property or any part thereof, or any liens, rights, powers or r¢m.diss of the Mortgagee hereunder, but such liens, rights,
powers and remedies of the Martgagee shall continus unimpaired as befur..

Saction 2.03.  Payment of indebredness Afrer Default. Upon the ceucrers:.of any Event of Default and the acceleration
of the maturity hereof, il, at any litne prior to foreclosure stle, the Mortgagor or iny ¢ Lher pecson tenders paymem of Lthe amount
necessary Lo satisly the Indettedness, the same shall constituie an evasion of the povmeit terms hereof and shall be deemed 10 be a
voluntary prepayment hereunder. in which cass such payment musi inciude the premiur roquired under the prepayment provision,
if any, contmined herein or in the Note, or, if at that tima there is no privilege of pisnuynent, then the payment will include a
premium of five {3) perceni of the then unpaid Indebledness. This provision shall be of a0 “arce or ¢ffect if at the 1ime that such
tender of payment is made the Mortgagor has the right under this Morigage or the Note to gcapay the Indebtedness without penalty

or premium.

Section 2.04, Possession of the Premises. Upon the occurrence of any Event of Defaull Mereunder, it is agreed that the
then owner of the Premises, if it is the occupant of the Premises or any part thereof, shall immediati'y s.rronder possession of the
Premises so occupied to the Mortgagee. and if fuch occupant is permitted to remain in possession, the poiss aon shall be as tenant
Qf the Mottgages and, on demand, such oscupant (s} shall pay 1o the Morigages monthly, in advance, a “¢2.0nable rental for the
space 30 occupied and in default thereof, (b) may be dispossessed by the usual summary procesdings. The rovonants herein con-
tained may be enforced by & receiver of Ihe Mortgaged Praperty or any pan thereof. Nothing in this Section 2.24 7! be deemed 1o
be & waiver of the provisions of this Mortgage prohibiting the sale or other disposition of the Premises without the Nortgages's con-

semt.

Section 2.08. /nrerest After Defautt. if any payment due hereunder or under the Note is not paid when due, either as
siated or accelerated marturity or pursuant (o any of the terms hersof, then and in such svent, the Mortgagor shall pay interest
therson from and after the date on which such payment first becomes due at the interest rate provided for in Section 1.11 hereof and
such interest shall be due and payable. on demand, at such rate until the entire amount due is paid to the Mortgagee, whaihet of 0y
any action shall have been taken at proceeding commenced 10 recover the same or (o foreciosure this Mortgage. Nothing in this Sec-
tion 2.05 or in any other provision of this Mortgage shall constituts an sxiension of the time of payment of the Indebiedness.

Section 2.08. Moripagor's Actions After Defauit. After the happening of any Event of Defauit and immediately upon the
commencement of any action, suit or other legal procesedings by the Mortgagee to obtain judgment for the [ndebiadness, or of any
othe? nature in ald of the enforcement of the Note of of this Morigage, the Mortgagor will (a8) waive the issuance and service of pro.
cess and enter its voluntary appearance in such action. sult ot procesding, and (b) If required by the Morigagee, consant to the sp-
pointment of a receiver or receivers of the Mortgaged Property and of all the earnings, revenues, renis, iasues, profits and income

thereof,

Section 2.07. Conirol by Mortgagee After Defauit, Norwithsianding the appointment of any receiver, liquidator or
trustes of the Mortgagor, or of any of its property. or of the Mortgaged Propeny or any part thereo!, the Morgages shall be en-
titled 1O tetain possession and conirol of all property now and hersafter covered by this Mortgage.

R922968
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ARTICLE Il
Miscellanecus

Section 3.0  Credits Waived. The Morgagor will not claim nor demand nor be entitied to any credit or credils agains
the Indsbiedness for 30 much of the taxes astessed against the Mortgaged Proparty or any part thereo! as is equal {0 I1e tAX rale AP+
plied to the amouni dus on this Mortgage or any part thereol, and no deductions shall otherwise be made or claimed (rom the tax.
abls value of the Mortgaged Property or any part theceaf by tesson of 1hiy Mongage or 1he Indediedness.

Section 3.02. No. Reiras. The Morgagor agress, that in the svent the Mortgsged Propenty is sold and the Morigages
oniers into any agresment with che then owner of the Martgaged Prapany sxiending the lime of payment of ihe Indebiedness, or
orharwise modifying the terms hereo!, the Mortgagor shall continue to be liable 10 pay the Indebtedness sccording to the tenor of
any such agreement unless expressly relsasad and discharged in wriling oy the Morigagee.

Gection 3.03. Noricss. All notices hereunder shall be in writing and shall be deemed to have been sufficiently given or
served for all purposes when delivered in persan or sent by centified mail, return receipt requested, (0 any party hereta a( ity sddress
above stated (in the case of the Morigages. (o the attention of Manager —Real Eatate Financing) o at such other address of which it
shall have notified the party piving such notice in writing as aforesaid.

Soction 3.04.  Sinding Obiigations. The provisions and covenants of this Mortgage shall run with the land, shal! be binging
upon the Mortgaror and shall inure 1o the benefit of the Mortgages, subsequent holders of this Morngage and their respective
successors and ~«siyns, For the purpose of this Mortgage, Lhe termt '‘Morigagor’ shall mean the Mortgagor named harein, any
subsaquent owner of the Mortgaged Property, and their respective heirs, executors, legal representatives. 1uccessors and sasigns. If
there is more than ane Mortgagor, all thelr undertakings hereunder shall be deemed joint and severa).

Section 3.08. -~ CLtions. The captions of the Seciions of this Morigage are for the purpose of convenlence ohly and are not
intended to be & part o0 'h’, Morigage and shall notL be deemed 10 modify, expialn, enlarge or restrict any of the provisions herec!.

Section 3.08. Furthir az-uronces. The Mongagor shall do. execule, acknowiedge and deliver, a1 the sole cos1 and expense

of the Mortgagor, all and every su:h further acts, deeds, convayances, moriaages, anignments, estoppe) certificates, notices of

t, transfers and assuranr s+ 3t the Mortgages may reasonabiy require from time (0 time in order (O betler Lasure, convey,

assign, tranafer and canflrm v \he Marigagee, the rights now or hereafier intended to be granted (o the Morigagee under this

Mortgage. any other instrument executsd in e nnection with this Mortgage or any other insirumneni under which the Morigagor may

be or may herealter become bound to Sunvey, MOrigage or assigh 10 the Mortgages (or carrying out the intention of facilitating the

performance of the termas of this Mongage. Th. i\origagor hereby appoints the Morigages its attorney-in-fact 10 execute, acknowi.

adge and deliver for and In the nams of the M drtgegor any and all of the instruments mentioned In this Section 3.06 and this power,
being coupled with an intarest, shall be irreves=b’z «s long as any part of the indebtedness remaina unpaid.

Section 3.07.  Severgdility. Any provision ¢/ (his Mortgage which is prohibited or unenforceable in any jurisdiction shait,
aa to such jurisciction, be ineffective 1o the extent of s prohibition or unenforceability without invalidating the ramaining provi-
sions hereof or affecting the validity or enforceabllity of such pravisions in any other jurisdiction,

Saction 3.08.  General Condirions. (a) All covenani: her=of shall be consirued as affording to the Mortgagee rights addi.
tional to and not exclusive of the rights conferred undar the provisions of Sectiona 254, 271, 272 of the Real Property Law of the
State of New York (if the Premises are located in the State of Now York), or any ather applicable law of any oiher state.

(®) This Mongage cannot be altered, amended, modified or dischurgr 3 srally and no executory sgreement shali be effective to
modify or discharge it in whole or in part, unless it is In writlng and sign7d Dy the party agsingt whom snfoatcsmant of the modi.
fication, alteration, amendment or discharge is sought.

{¢) No remedy herein conferred upon or reserved 1o the Martgagee is intend(d to e ¢xclusive of sny other tamedy or remediss,
and each and every such tamedy shall be cumuliative, and shall be in addition 10 every einer remedy given hereunder or now ar here-
afier axisting at law or in equity or by statute. No delay or omissian of the Mortgagee'ir siercising any right or power accruing upon
any Event of Default shall impair any such right or power, or shell be construed (o be . walzer ©f any such Eveni of Defaull, or any
acquiescence therein. Acceprance of any payment after the occurrence of an Event of Devav’( shall not be deemed 10 waive of Sure
such Bvent of Default; and every power and remnedy given by this Mortgage to Mortgagss na) be exescised from time (o time as
often as may be deemed expedient by the Mortgagee. Nothing in this Mortgage or in the Note sha'i dffect the obligstion of the Mort-
gagar to pay the [ndsbiedness in the manner and at the tme and place therein respectively ¢.0 wssed.

(d) No waiver by the Morigages will be effective unless it is in writing and then only 1o the extunt s ariNically stated. Withoul
limiting the generality of the foregoing, Any payment made by the Morigages for insurance premiums, (av:3, ASsessMents, waler
rawes, sewer rentals or any other charges affecting the Mortgaged Property, shall not constitute a waiver of (h2 Maongagor's default
in making such payments and shall not obligate the Mortgages 10 make any further paymants,

(¢) The Morigages shall have the right to appear in and defend any aciion or proceeding, in the name a0+ n behalf of the
Mortgagor which the Mortgagee, in its discretion. fesls may adversiy affect the Morigaged Property or this Mortgage. The Mort-
gagee shali also have the right (o institute any action or proceeding which the Mortgages. in (13 discretion, feels shouid be brought 1o
protect its intermst in the Morigaged Property or its rights hereunder. All costs and expenses incurred by the Mortgages in connec.
tion with such actions or procesdings, Including, without Umitation, reasonabls attorneys’ fees and appellate sttorneys’ fees, shall
be pald by the Mortgagor, on demand.

(M) In the event of the passage after the date of this Mortgage of any law of sny governmental authority having jurisdiction,
deducting from the value of land for the purpose of taxation, affecting any lien thereon or changing in any way the laws of the taxs-
tion or mortgages or debts secured by morigages for federal, state or local purposes, or the manner of the collection of any such
waxes, 50 43 10 affect this Mortgage, the Morigagor thall prompily pay 1o the Martgages, on demand, a} ianes, costs and charges for
which \hes Montgages is or may be Liable as & result thereof, provided said payment shall not be prohibited by isw or render the Nate

usurious, in which svent the Mortgages may declars the [ndebtednesy to be immediately due and payable without premium —
g ]

{8) The Mongagor hereby appoinls the Mortgagee as its altomey-in.fact in connection with the personal property and fixtures
covered by this Mortgage, where permitted by law, t© file on its behalf any Nnancing statements of other siatements in connection
therawith with the appropriate public offics signed Only by the Morigagee, as scured party. This power, being coupled with an
interest, shaill be irtevocabie 5o long as any part of the Indebiedness remains unpaid.
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() The information set forth on the cover hereo! is herady incorporated herein.
(1) The Mortgagor acknowledges that it has received a irue copy of this Mortgage.

U) For the purposes of this Mortgags, all defined 1erms contained herein shall be construed, when the cont Ith
] ' [
§a8¢ 10 requires, 30 that the singular shall be construed as the plural and 1o that the masculine shu'l b': :Lns:r%cd ::|t:! r:r;m&:

Section 3.00. Promotional Meteriai. The Mortgagor authorizes the Mort
. , Bag¢ee O issue press relenses, advertisernents and
?J:L".'.’F:T&"ﬁ»"ﬂ. ?;:.i:':l.;:t I'n.:::::’ct‘l:n wlt'l: lhc.‘M?m:l« 's ow?‘ tl’uslnm promotional and rnpululln. activities, dmrlbln;mo
¢ matters giving rise to syc

t‘“g;zgf°”;§°°f Moresagoc s uch loan, subjsct however to the prior writ-
ON 3.10.  Legal Construction. The enforcement of this Morigage shall be governed, construed and interpreted by the
:;wur the Stateof Illinois - Nothing i this Mortgage, 1the Nots or in any other agreement tm:vun
* Morigagor and the Mortgages shall require the Morigagor 1o pay, or the Morigages to accept, interest in ah amount which
would subject the Mortgages to any penalty under applicable law. In the event that the payment of any interest due hereunder or
under the Note or any such other agreement would subject the Martgages to any penalty under applicable law, then ipso facto the

obligations of the Mortgagor (0 make such payment shall be reduced to the highest rate authorized under applicabie law.

Baction 3.11. Indemnification. Mortgagor hereby indemnifies and holds harmless
Mortgages against, and agrees to pay on demand, any brokerags commission or finder's
fee claji’ecd by any broker or other party in connection with the lean transaction
contemplate” by this Mortgage and the Note retained or alleged to have been retained
by or on behilf of Mortgagor or its bensficiary.

Section 3,.2 Additional Default. It shall be an Event of Default hereunder,
without the requl ement of notice, if, without the prior written consent of Mort-
gagee, there is psuy voluntary or involuntary actual or attempted installment con-
tract with respect (tc, or conveyance, pledge, hypothecation or other actual or col-
lateral transfer of, all or any portion of (i) corporata stock of Mortgagor, (ii)
the Premismas, or {iii) cornorate stock or partnership interests in any corporation
or partnership which owns corporate atock of Mortgagor.

Transfers by virtue of (he death or legal incompetence of an affected person to
such person's heirs, legatees o: legal represantatives or transfers to a Permitted
Transferes, as hereinafter detired, or tranafers of partnership interests by virtue
of death or legal incompetence of 7 Permitted Tranafores shall not constituts a vio-
lation of this Section 3.12 and Section 2.01.

Bection 3.13. Additional Remedies.. *ithout limiting the provisions of BSection
2.01 hereof but in addition thereto and in amplification thereof, it is agreed as
followa:

(a) When the Indebtedness, or any part *anrecf, shall hecome due, whether by
acceleration or otherwise, and shall not be pait within any applicable grace periocd,
the Mortgagee shall have the right to forecloss tie lien hereof for such Indebted-
ness or part therecf. In any suit or procesding to foreclose the lien hereof, thers
shall ke allowed and included as additional indebreiness in the decree for sale,
all expenditures and expanses which may ba paid or incurred by or on behalf of the
Mortgagee for reasonabla attorneys' fees, appraisers’' Ceis, cutlays for documentary
and expert evidence, stenographers' charges, publicaticn ~osts, and costs {which
may be estimated as to items to be expended after entry of :ne decres) of procuring
All such abstracts of title, title searches and examinations, <itle insurance peli-
cles, and similar data and aasurances with respect to title, ar +the Mortgagee may
deem reascnably necessary either to prosecute such suit or to rv'dence to bidders
at sales which may be had pursuant to such decres, the true condicions of the title
to or the value of the Premisas. All expenditures and expenses &f the nature in
this subsection menticned, and such expenses and fees as may be incurive in the pro-
taction of said premises and the maintenance of the lien of this Mortguge, including
the fees of any attorney employed by the Mortgagee in any litigation or proceedings
affecting this Mortgage, the Note or the Premises, including probate and bankrupte
proceedings, or in the preparation for the commencement or defenss of any procccding:
or threatened suit or proceeding, shall be immediately due and payable by the Mort-¢™
gagee, with accrued interest thereon at the Default Rate. N

(b) Upon, or at any time after, the filing of a complaint to forecloss this:
Mortgage, the court in which such complaint is filed may appoint a receiver of th
Premises. Such appointment may be made either before or after sale, without notice /¢
without regard to solvency or insolvency of the Mortgagor at the time of application
for such receiver, and without regard to the then value of the Premises or whether
the same shall be then occupied as a homestead or not; and the Mortgagee hersunder
or any holder of the Note may be appointed as such receiver. Such receiver shall
have the power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a deficiency, during
the full statutory period of redemption, if any, whether there be a redemption or
not, as well as during any further times when the Mortgagor, except for the inter-
vention of such receiver, would be entitled to collection of such rents, issues and
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profits and all other powers which may be necessary or are usual in such cases for
the protection, possession, control, management and operation of the Premimes during
the whole of said period. The court may, from time to time, authorize the receivar
te apply the net incoms from the Premises in his hands in payment in whole or in
part of:

(1) The Indebtedness, or the indebtedness sescured by any dacres {oresclosing
this Mortgage, or any tax, special assesamsnt or other lien which may be or
become superior to the lien hereof or of such decree, provided such application
is made prior to the foreclosure sale; or

(ii) The deficlency in case ¢f a sals and daficisncy,.

Saction 3.14. Waiver. The Mortgagor hereby expressly waives any and all rights
of redsmption from sale under any order or decree of foreclosure of this Mortgage,
on its own behalf and on behalf of each and every peraon, it being the intent hereof
that any and all such rights of redemption of the Mortgagor and ol all other per-
sons, ars and shall be deemed to be hereby waived to the full extent permittad by
the provls.ons of applicable law.

Bection 3.1%. Environmental Matters. (4) The Mortgagor represants and covenants
that (1) the @wortgagor has not caused or suffered to occur and the Mortgagor will
not hereaft<r cuiuse or suffer to occur, a diascharge, spillage, uncontrolled loss,
seepage or filtrution of oil or petroleum or chemical liguids or solids, ligquid or
gaseous products’ o. hazardous waste (a "spill"), or hazardous substance as those
terms are used in rprlicable state or local statutes, ordinances, laws or regula-
tions or the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as the same rav %y amended from time to time (collectively the "Act"}, at,
upen, under or within the Premises or any contiguous real estate which has been in-
cluded in the property description of the Premisen; (il) the Mortgagor ham not heen,
nor will be involved in oparstions at or near the Premises which could lead to the
imposition on thes Mortgagor or any other owner of the Premises of liability or the
creation of a lien on ths Preridse:, under the Act or under any similar applicable
laws or regulations; and (iii) tliz- Mortgagor has not permitted and will not permit
any tenant or occupant of the Prami-zas to engage in any activity that could lead
to the impositicn of liability on auch tenant or occupant, the Mortgagor or any
other owner of any of the Premises, c: the creation of alien on the Premises, under
the Act or any similar applicable laws oo regulations.

(b) The Mortgagor shall comply strictiy snd in all respects with the require-
ments of tha Act and related regulations &ny with all similar applicable laws and
regulaticons and shall notify the Mortgagee rpromptly in the event of any spill or
hazardous substance upon the Premises, and shal) promptly forward to the Mortgages
coples of all orderas, notices, permits, applicitions or other communications and
reports in connection with any such spill or any rehiar matters ralating to the Act
or related regulations or any similar applicable laws or regulacionas, as they may
affect the Premises.

(¢} The Mortgagor, promptly upon the written request ¢ the Mortgages from time
to time, (but, in the absence of a situation deemed by Mortcayes, in its sole dis-
cretion, to be an smergency ©r invelving the securlty or firancial viability cf the
Fremises, not more than once during each consecutive twslve (1Z) runth period) shall
provide the Mortgagee with an environmental site assessment or /ervironmental audit
report, or an update of such an assessment or report, &ll in scope, lorm and content
satisfactory to the Mortgagese.

{d) The Mortgagor shall indemnify the Mortgagee and hold the Mortgagee harmless
from and against all loas, liability, damage and expense, including attorneys' fses,
suffered or incurred by the Mortgagee, whether as holder of this Mortgage, as mort-
gagee in possession or as successcor in interest to the Mortgagor as owner of the
Premises by virtue of foreclosure or acceptance of a desd in lieu of foreclosure
({) with respect to any condition in, on or under the Premises which is created
causad or suffered from and after the date Mortgagor acquires an intersst in thi¥g
Premises, prior to the date on which Mortgagee shall become a mortgages in possas
sion or owner of the Premises whather or not known and whether now or hereaftar con
stituting a spill or hazardcous substance, or (ii} with respect tc any of the follow
ing which exist or arise from and after the date Mortgagor acquires an interest 1‘”
the Premises through the date on which Mortgages shall become a mortgagee in pos-olEg
sion or owner of the Premises, and whether or not known:

(a) under or on account of the Act or related regulations or any similar
applicable laws or regulations, including tho asserticn of any lien thereunder;
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{b} with respect to any spill or hazardous subsatance affecting the Premises
whether or not the same originates or emanates from the Premises or any such
contiguous real estate, including any loss of value of the Premisss as a result
of a spill or hazardous subatance: and

{c) with respect to any other matter affecting the Premises within ths ju-
rigdiction of any environmental agency having jurisdiction over the Premises,
it being understood that in the event a separate indemnitication document is
executed in connection herewith, and to the extent of a conflict with this
Mortgage, the terms of such separate indemnity shall govern.

(e) In the event of any splill or hazardous substance affecting the Premisos,
whether or not tha same coriginates or emanates from the Premises or any such con-
tigucus real estate, and/or if the Mortgagor shall fail to comply with any of the
requirements of the Act or related regulations or any other envircnmental law or
regulation, the Mortgagee may at its election, but without the obligation so to do,
give such notices and/or cause such work to he performed at the Premises and/or take
any and all other actions as the Mortgagee shall deeam necessary or advisable in or-
der to romedy said spill or hazardous substance or cure said fallure of compliance
and any Qmounts paid as a result thereof, together with intereat thereon at the De-
fault Intszrest Rate from the date of payment by the Mortgagee, shall be immediately
due and paralile by the Mortgagor to the Mortgagee and until paid shall be added to
and become a pért of the Indebtedness and shall have the henefit of the lien hereby
created as a pa.t thereof,

{f£) Mortgagor liereby adopts and agrees to bhe bound by the terms, provisions and
conditions of that Certain Hazardous Substances Indemnity Agresamant bearing even
date herewith executed Ly the beneficiary of Mortgagor and delivered to Mortgagee,
which decument is incoc=pcr-ated hersin by reference as fully and with the same force
and effact as if recited he-oin at length.

(g} In the avent of any iolation of a Hazardous Waste Law, as defined in the
Hazardous Substances Indemnily Agreement arising cut of an environmental condition
which existed prior to the dats Molitgagor acquires an interest in tho Premises, then
upon the written request of Mor¢jagor, which request shall be accompanied by such
information and materials as Mortgagse may reasonably raquest, Mortgagee at its op=-
tion, may either (i) fund such amounta necessary to cure such viclatian, on such
terms and conditions as Mortgagor and. /lortgagee shall agree and all such amounts
shall constitute additional indebtednesr hereby sacured, or (ii) release the C.D.
to Mortgagor and pay to Mortgagor any amowpil drawn thereunder to replenish the C.D.
to the amount of Five Hundred Thousand Dolls. s (3500,000.00) and current therewith
Mortgagor shall convey to or as directed Ly Mortgagee all of Mortgagor's right,
title and interest in and to the Mortgaged Prororty asubject only to the lien of
current accrued but unpaid real estate taxes, such other exceptions to title as
currently exist, any lien arising out of a viclation of a Hazardous Waste Law or
any other liens, encumbrances and exceptions to titla provided that the existence
of such liens, encumbrances and exceptions to title dies not constitute dsfaulcs
under this Mortgage, the Note or other Loan Documents.

Section 3.16. Financial Statements. The Mortgagor shall! furnish to the Mortgages
monthly, quarterly and annual financial statements of the Pramises and annual finan-
cial statements of Mortgagor, in scope and detail satisfactory <r Mortgagee and cer-
tified by the chief financial officer of the Mortgagor within tweiry {20} days after
the end of esach period covered by such statementa., In addition, chere shall be an
annual budget review meeting for the purpose of ostablishing a norehly, quarterly
and annual operations and capital expenditures budget {(tc be approved by Mortgages)
for the Premises. Each new budget will bs based on the previcus year's experience
combined with an assesament of anticipated future neeods and will be submitted to
Mortgagee for approval no later than November 30 of the prior year, except that the
annual budget for the first year shall be submitted tc Mortgagee nc later than Janu-
ary 31, 1990. Monthly, quarterly and annual operating statements shall show com-
parisonas with the budgeted amounts by income and expensa categories. Mortgagor
shall alsc provide Mortgagee with bank statements, bank reconciliations and other
financial information as reasonably requested by Mortgages.

Section 3.17. Leasss. Mortgagor covenants and agreses that all present and fucureld
leases and rental arrangements with tenants of the Mortgaged Property shall be -u!:~-m=
ject to Mortgagee's approval as to form and content and, once approved, shall notgg
bea modified without Mortgagee's further approval, except such modifications which
do not materially adversely affect the economic terms and which modifications are
made in the ordinary course of business.

9Z92Z

Bection 3.18. Contest of Liens. Notwithstanding anything to the contrary herein
contained, Mortgagor shall have the right to contest by appropriate legal procesd-
ings diligently prosecuted any real estate taxes and assessments imposed or assessed
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.upon the PremisUNQlEAEJ Ci&]—p 1@ En' ndﬁany mechanics', nmate-

rialmen’'s or other liens or claims for lien upon the Premises {(all herein called
"Contested Liensa"), and no Contested Lien shall constitute an Event of Default here-
under, if, but only 1if:

(a) Mortgagor shall forthwith give notice of any Contested Lien toc Mortgagee
at the time the same shall be asserted;

{b) Mortgagor shall deposit with Mortgagea the full amcunt {herein callad the
"Lien Amount”)} of such Contested Lien or which may be sacured thareby, togethar with
such amount as Mortgages may reasonably estimate asm interest or penalties which
might arise during the period of contest; provided that in lieu of such payment
Mortgagor may furnish to Mortgagee a bond or title indemnity in such amount and
form, and issued by a bond or title insuring company, as may be satisfactory to
Mortgagee;

{c) Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or for-
feiture of the Premises, and shall permit Mortgagee to be represented in any such
conteast 7nd shall pay all expenaes incurred by Mortgagea in so doing, including fees
and expenzas of Mortqagee's counsel (all of which shall constitute so much addicion-
al Indebtedp~ss Hareby Secured bearing intarest at the Default Rato until paid, and
payable upcr demand);

(d) Mertgagu> shall pay such Contested Lisn and all Lien Amounts together with
interest and penalcias thereon (i) 1¢ and to the extent that any such Contested Lisn
shall be determiner. /idverse to Mortgager, or (1i) forthwith upon demand by Mortgagee
if, in the opinion_ I Mortgagee, and notwithstanding any such contast, the Premisss
shall be in jeopardy xr in danger of being forfeited or foreclosed; provided that
if Mortgagor shall fail ~o to do, Mortgages may, but shall not be raquired to, pay
all such Conteated Liens ral Lien Amounts and intereat and penalties thereon and
such other sums as may be necessary in the judgment of the Mortgagee to obtain the
release and discharge of suct liens; and any amount oxpended by Mortgagee in s¢o do-
ing shall be 8o much additional indebtedness Hereby Secured bearing interest at the
Pefault Rate until paid, and poyuble upon demand: and provided Ffurther that Mors-
gagee may in such case use and aj;ply for that purpcse monies deposited as provided
in Subsection 3.18(b) above and may denand payment upon any bond or title indemnity
furnishad as aforesaid.

Section 3.19 Certificate of Deposit. As additional security for payment of
the indebtsdness secured by this Mortgage, the Mortgagor shall, on or before the
Initial Disbursement Date (defined in the Ncty), pledge and deliver toc the Mortgagese
one or more Certificates of Deposit in a bank szproved by GECC in its sole and abso-
lute discretion (herein collectively referred t~ 08 the "C.D.") {in the aggregate
amount of Five Hundred Thousand Dellare ($5QQ,Q01.00). The C.D. shall have a matu-
rity of not lass than one (1) year and at least thirty (30) daya prior to each auch
maturity date, Borrower shall deliver to Mortgagee A writton direction to the ia-
auing bank, in form and substance acceptable to Mortgaose and the issuing bank, di-
recting such issuing bank to renew the C.D. for a matirity date of not leas than
ona (l} year. In the event Mortgagor fails to deliver ttre notice teo renaw the ¢C.D.
or any rsnewal therecf as required heresin,yMortgagee may t'eceupon draw upon the
C.0, and such failure shall constitute an Ev{?t of Default under this Moregage wich-
out further notice or period of grace. attey notlce ane grace

€14 od er Settinn i of

The Mortgagee shall have the right to draw uponh the C.D. or any runewal ‘or exten-
sion thereof, in whole or in part, upon the occurrence of an Evant ] Default under
this Mortgage, without further notice or period of gracs.

The proceeds of any draw upon the C.D. shall be applied by the Mortgagee to the
payment of accrued interest {including any accrued interest, the payment of which
was otherwise deferred)., late charges, principal (including any prepayment penalty
occasiaoned by a principal payment), or any other obligation arising ocut of the Mort~-
gagor's obligaticnas to the Mortgagee under this Mortgage or the Note, in such manner
as the Mortgagee, in its sole discretion, deems apprapriate.

Mortgager shall cause interest earned on the C.D. to be applied to tha payment
of interest as and when earned at the Applicable Base Percentage Rate and then to
operating expenses of the Mortgaged Property.

Mortgagee shall release its rights in the C.D, and surrender the C.D, to the
Mortgagor upon the payment in full of all sums evidenced and/or secured by tha Note
and this Mortgage, including but not limited toc Participation Interest.

Te the sextant that multiple C.D.s are deposited Morctygagee may draw upon any one
or more of them in such amounts or proportions as Mortgagee shall determine in its

13

97922968



UNOFFICIAL £LORY

sole discretion and shall not be obligated to draw proporticnally nor under any
ratable limitation. Mortgagee shall be under no obligation (and shall not be sub-
jacted to claim, demand or liability for its failure), to releass the multiple C,D.s
ratably.

Saction 3.20. Right of First Offer. In the event Mortgagor shall determine to
sell the Mortgaged Property, Mortgagor shall offer the property for cash to Mort-
gagee at the selling price determined by Mortgager ("Gross Sale Price”), which shall
then be reduced by the amounts and in the manner described in subsection (c)(i) of
this Section 3.20. Mortgagee shall have thirey {30} days after actual receipt of
Mortgagor's offer to sell within which to notify Mortgagor whether it shall purchase
the Mortgaged Property. If Mortgagee shall fail to s¢ notify Mortgagor it shall
be presumed that Mortgagee shall have declined to purchase the Mortgaged Property.
In the event Mortgagee shall decline, or be deemed to have daclined, to purchase
tha Mortgaged Property, Mortgagor shall be permitted to close the sales of the Mort-
gaged Property to a bona fide third party for a cash price which is not leas than
the Gross Sale Price, provided that Mortgagor shall enter into a binding contract
with said. third party within one hundred eighty (180} days, in strict accordance
with which the transaction shall be closed without material modification or waiver
of terms. Tf Mortgagor shall not enter into a binding contract within one hundred
eighty (180) lays, or shall fail to close said transaction substantially in accor-
dance with . i+a terms without material medification or walver of terma, the
Mortgagee's ria’t to purchase shall bhe reinstated.

1f Mortgagee shrall aelect tc purchase the Mortgaged Property, hut the parties can-
not agree upon the ‘erms of a contract for sale and the provisions of subsection
{(g) hareof ghall bu desmed insufficient to constitute an enforceable contract, or
if Mortgagor shall desire +5 sell the property for a price or upon terms in any man~
nar different from those offered to Mortgagee after Mortgagaee shall have declined
to purchase the same, the provisions of subsections (a) through (g} of this Section
3.20 shall be applicabla.

(a) Without limiting the teem) of the Mortgage, in the event Mortgagor desires
to effeact a bhona fide wmala of b Mortgaged Property to & third person Mortgagor
may do so only by complying with tlie +*<rms and conditions of this Section 3.20,

{b} B8ubject to the terms of subawrcion (c) below, Mortgagor may at any time,
(1) accept & bona fide offer from a third person to purchase all, but not less than
all, of the Mortgaged Property for sale e such terms as Mortgagor shall consider
appropriate (the transfer contemplated by wvura -an acceptance of coffer being herein-
after raferred to as a "Permitted Sale").

fe) Prior to the acceptance of a third person coffer (except an offer allowed
after Mortgagee has exercised its right under suhsuction (cl){ii) below, subject,
however, to the reinstatement rights under subseci/uon (e} below, or prior to the
issuance of an offer to sell as described in subsectirn (b} above, Mortgagor shall
give Mortgagee written notice of the terms of any preo.is2d Permitted Sale. Such
notice shall include the identity of any third person offe:or and a copy of any of-~
fer or contract submitted by the offeror or the identi:y of any third person
offerea, 1if known, and a copy of any offer of contract to be sutmitted by Mortgagor
to such third parscon offeras, 1if any then exists, or if no su~h cuntract exists the
terms of the contemplated Permitted Sale. Mortgagee shall have thirty (30) days
after its receipt of any such notice if such cffer is less favorari- than the terms
offered to Mortgagee as set forth above or fifteen (15) days aftear =aceipt of any
such nhotice if such offer is more favorable than the terms offered ¢ Mortgagee as
set forth ahove, to give written notice to Mortgagor of its election either:

ti) Purchase of Mortgaged Property. To purchases tha Mortgaged Proparty on
the terma of the Permitted Sale but for a purchase price equal to the purchase
price of the Permitted Sale, less (1) an semount equal to the real estate bro-
kerage commission payable by Mortgagor in the event of the sale to a third per-
snon offeror, (2) an amount representing customary closing costas to tha extent
Mortgagor does not incur them in connection with the transaction, and {3) any
and all current amounts owed at the closing to Mortgagea under this Note, and
the othar Loan Documents, including, without limitation, the DBase intarest,
Peferred Base Intereast, current Cash Flow Interest, and Participation Interest
{it being the intent of the Mortgagor and Mortgagee that any sale to Mortgages
in accordance with this subsecticon (cl(i) be treated as if it were a sale to
a third person with Mortgagor being obligated to pay to Mortgagea, in addition
to all other amounts owed Mortgages under the Note, any Deferred Base Inter-
est, Cash Flow Interest and Participation Interest which would have been due
Mortgagee in the event of a sale to msuch third persen): or
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(ii) No Purchase of Mortgaged Property, Not to purchase the Mortgaged Prop-
erty and to accept a prepayment in full of the Loan, if, as, and when the
transaction is closed, including, without limitation, the Base Interest, De~
ferred Base Interest, Cash Flow Interest and Participation Interest,

{d) Mortgagee shall be deamed to have elected its alternative under subsection
(e){ii) upon its fallure to give to Mortgager written notice of its election under
subsecticon {cl}{i) within such thirty (30} day periocd or Fifteen (15) day period,
as the case may be,

{e) In the evant Mortgagee ashall elect or he deemed to have elected the conse-
quences of subksection (¢)(ii) above, Mortgagor shall have the right (i) vo accept
the third person offer on substantially the terms of the offer disclosed to Mort-
gagees pursuant to subsection (c) above, or (ii) to sell the Mortgaged Property upon
substantially the terms of the contemplated offer to sell deliverad toc Mortgagee
pursuant to subsection {(¢) above, as the case may ba. If any Permitted Sale based
upon acceptance by Mortgagor of a third person offer (with respect to which Mort-
gagee has elected te purchase under subsection (c)(i} abovel shall not bhe closed
in accoriance with the terms of such offer within one hundred eighty (180) days of
the receipt by Mortgages of written notice of such torms, or if any Permitted Sale
based upoil un offer by Mortgagor (with respect to which Mortgagee has elected not
to purchase :rier subsection (cl}{i) above) shall not be accepted by a third person
and closed within one hundred eighty (180) days of receipt by Mortgagee of written
notice of such v ms then in either case, the rights of Mortgagee under this section
shall be deemed Zutomatically reinstated. 1f the Mortgagor shall offer the Mort-
gaged Property for(siale with a condition that the Purchaser he allowed the same in-
spection period as.i condition precedent to its obligation to close: provided, how-
ever, 1if Mortgagee i1s rosanted with more than one (1) offer during any consecutive
twelve {(12) month period, Mortgagee's inspection period with respect to all such
offers after the first one “ncll be limited to fifteen (15) days.

{f) In the eveant the terrs cof any Permitted Sale are changed to be leas favor-
able to Mortgagor in any mater.al respect (all as dstermined by Hortgagee), or if
any new offer 1s made within osa hundred eighty (180) days of an cffer previcusly
made and Mortgagor intends to accejt such offer, then Mortgagor shall give Mortgagee
written notice of the new terms of sich Permitted Sale in accordance with subsection
(c) above and Mortgagee shall have a right of first refusal with raspect to tha new
terms of such sale or new offer in acccrf/ence with this Section 3,20,

(g) If Mortgagae shall hava elected ¢~ nurchase the Mortgaged Property in ac-
cordance with subsection (c)(i) above, the <losing of such sale shall take place
within ninety (90) days after the exercise of ‘ne election teo purchase on the part
of Mortgagee. Title to the Mortgagad Property sh7i:. be subject only to current real
estate taxes not due or payable, current leases \pprrved by Mortgagee and other ex-
ceptions to title that appeared as exceptions on Mccz.iJagee's policy of title insur-
ance that was issued as of the Initial Disbursemert Iate, The sale to Mortgagee
shall be for all cash. Customary prorations and adjustisents, including prorations
of rentals, real estate taxes, utility expenses and oclier items of income and ex-
penses for the Mortgaged Property will be made as of the daso of closing.

Mortgagee shall not be charged with any real estate broker comission as a result
of the sale of the Mortgagaed Property to Mortgagee in accordance with this Section
3,20,

This Section 3.20 shall not apply to condemnations or sales in i1jov of condemna-
tion nor any foraclosure sale or any sale in lieu of foreclosure, nor shall this
Saction 3.20 survive any foraclosure sale or any sale in lieu of foreclosure, nor
shall this Saction be applicable to sale transactions entered into aftaer all sums
evidenced by the Note and/or secured heraby (including but not limited to Participa-
tion Interest) are paid in full.

Section 3.21. Permitted Transfers. Notwithstanding anything to the contrary con-
tained in Sections 2.0l and 3.12 herecf, there shall be permitted hereunder a trans-
far or transfers of all or any pertion of the Mortgaged Property to & Permitted
Transferes. For purposes hareof, “Permitted Transferee" shall mean (i) Jerrold
Wexler ("Wexler") or Bdward W. Ross {"Ross"), (ii) a corporation in which the major-
ity of the shares of stock is owned at all times by Wexler and/or Ross and all other
shares are owned by an Affiliate, as hereinafter defined, (i1ii) a partnership iIn
which the general partners shall at all times he Wexler and/or Ross, or entitien
owned and controlled by Wexler and/or Ross and which general partners shall control
the management of the partnership and all cther partners of ths partnarship are and
at all times remain Affiliates, (iv) any member(s) of the families of Wexler and/or
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Roas or trusts created for the beneflit of any of them provided that in conjunction
with such ownership, a controlling interest in the Mortgaged Property shall he at
all times owned by Wexler and/or Ross or entities describad in asubparts (ii} or
{iii) above. “Affiliates" for purposes herecof ashall mean (i) Jupiter Corporation,
Jupiter Realty Services, Inc., and Jupiter Realty Corporation (collectively
“Jupiter”"), (ii} The Management Group, Inc. {“Management"), {(iii) whelly owned sub-
sidiaries of either Jupiter or Management, (iv} officers and employees of either
Jupiter or Management, or any Affiliate of either of tham, {(v) Mark Friedman, and
{vi} any person or entity referred to in subsection (iv) of the immediately precaed-

ing sentence.

Mortgagor shall give written notice to Mortgagee of any transfer permitted here-
under. Such written notice shall be given prior to any such permitted transfer and
ahall include true and correct coples of any documents related to such transfar.

Saction 3.22. Insurance and Condemnation Procesda. In the event that Mortgagae
elects to apply insurance proceeds or any condemnation award to ths payment of the
Indebtadness as permittad under Section 1.04 and 1.08 respectively, such proceeds
or award shall first be used to reinstate the C.D, to the principal level of Five
Hundred Thonsand Dellars (3500,000.00) following any draw thereon by GECC and there-
after auch CD. shall be raleased to Mortgagor.

Baction 3.u3 Cash Flow Interest and Participation Interest Upon Foreclosurs.
In the event thit Mortgagee shall file suit against the Mortgaged Property to fore-
close the lien he.erf, and a decres of foreclosure shall he issued, or shall exer-
cise its rights under the power of sale, and the amount of Cash Flow Intereat and/or
Participation Interzst due Mortgagee is not than ascertained, it is hereby agreed
that the amount of Mot jaqee’'s Cash Flow Interest secured by this Mortgage shall
be No Dollara ($0.00), ard the amount of Mortgages's Participation Interesst mecured
by this Mortgage shall ne Two Million Three Hundred Thousand Dollars
{$2,300,000.00), Said limi-ations shall not be considered in calculating the actual
amounts due Mortgagee but not secured by this Mortgage.

Section 3.24. Management and Cantrol of Property. Mortgagor represents that (i)
concurrent with or shortly following the acquisition of the Premises by Mortgagor,
Mortgagor intends to convey all or a portion of the Premises to one or more Permit-
ted Transferees, and (ii) as an induccment to Mortgagee to consent to such transfers
as permitted herein, Mortgagor agrees (h.t all decisions with respect to the opera-
tion, management and control of the Prenises shall vest in Wexler and/cr Ross or
any Permitted Transferee. Mortgagor shall vpon request of Mortgagee provide evi-
dence of such grant of authority includirg copies of powers of attorney and
catenancy agreements containing such tearms and zonditions.

Section 3.25. Limitation of Liability. Neither Murtgagor nor any of the share~
holders of Mortgagor (collectively called the "Obl’lcaitved Parties”) shall under any
circumstances be perscnally liable for the repayment ~=f any of the principal of,
interest (including Base Interest, DLDeferrad Base Interrsa+, Cash Flow Interest and
Participation Interest) on, or prepayment fees or late charges, or other charges
or fees, including, without limitation, attorneys' fees, Hdue in connection with,
the Loan or for any deficiency judgment which Mortgagee may obialn after foreclosure
of this Mortgage after default by Mortgagor; provided, howiver. that the Obligor
shall be personally liable, and shall not be exonerated or excuipited, for any de-
ficiency, loss or damage suffered by Mortgagee as a result of loursm resulting from
any of the following acts of omission or commission by or on bhehalf o/. or knowingly
permitted by or on bhehalf of, Mortgager, or occurrences, as the care may bhe: (i}
the fraud or material misrepresentation, misapplication of insurance proceeds, con-
demnation awards, security deposits or trust funds in violation of this Mortgage:
(ii) the failure tc comply with the provisions of this Mortgage prohibiting sales
and encumbrancas; (1ii) willful attempts to interfere with the exercise by Mortgagee
of its rights under the Assignment of Rents and Leases cor the C.D,: (iv) the failure
of tha Mortgagor to perform its obligations hereunder to preserve, protect and main-
tain the Premises and to apply proceeds of rent and other income of the collateral
toward the costs of maintenance and operaticon of the Pramisas and to the payment
of taxes, lien claims, insurance premiums, debt service and othear indebtedness; (v)
the occurrence of waste upon, or the willful destruction ¢or damags by or on behalf
of the Obligor to, the Premises, or to the electrical, plumbing, heating or air con-
diticning systems or elevators of the Premises: (vi) receipt by ar on bhehalf of the
Obligor of any money in connection with a medification of an existing or future
lease, or the entering into of a new lease, in violation of the applicable provi-
sions contained in this Mortgage; (vii}) failure to pay for any loss, liablility,
damage, cost or expense (including attorney's fees) incurred by Mortqgages in connec-
tion with any order, consent decree, settlement, judgment or verdict arising from
the deposit, storage, disposal, burial, dumping, injecting, spilling, leaking or
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other placement or release in, on or from the Mortgaged Property of asbhestos or a
"hazardous substance" as defined in 42 U.8.C. Section 9601, et seq, as amended from
time to time, or any other toxic or hazardous waste or waste products; (viili) fail-
ure to indemnify Mortgagee in accordance with any indemnity agreement executed in
coenjunction with the loan evidenced by the Note; (ix) failure to pay for any loas,
liability or expense {including accornesy's fees) incurred hy Mortgagee arising out
of any claim or allegaticn made by Mortgagor, itm auccessors or assigns, or any
creditor of Mortgagor, that the Note or the transactions contemplated herehy aeatab-
l1ish a 3joint venturs or partnership arrangement between Mortgagor and Mortgagee:
and (x) fallure to turn over securilty depcsits actually received by Mortgagor or
to Mortgages within five (5) days after request of Mortgagee following the occur-
rence of an Event of Default; and provided further, that the foregoing limitations
on paearsonal liability with respect to principal and i{nterest shall not Limpair the
validity of the indebtedness secured by Mortgagese's collateral or the lien on or
security interest in the collateral or the right of Mortgagee as mortgageo or me-
curity party to foreclose and/or enforce the collateral after default by Mortgagor.
In the evant any person shall have guaranteed all or part of the lecan secured hereby
by separate written guaranty, none of the foregoing limitations on Mortgagor's per-
scnal 1lizn!lity for payment of principal and interest shall modify, diminish or dis-
charge the nersonal liability of any auch guarantor as set forth in any such writtaen
guaranty, / ¥athing herein shall hs desmed to be a waiver of any right which Mort-
gagee may hava. under Sections 506(a), S506(b), 1l11l1l(bh) or any other provision of the
Bankruptey Cride to file a claim for the full amount of the debt owing to Mortgagee
by Mortgagor or to require that all collateral shall coentinue to secure all of the
indebtedness owinr, ~o Mortgagee in accordance with this Note, the Mortgage and any
other documents serur'ing payment of the Nots.

Bection 3.26. Maxiriun Indebtedness. The maximum amount secured by this Mortgage
is One Hundred Million Collars ($140,000,000.,00),

IN WITNESS WHEREQF, Mortgagor has caused these presents to be signed by one of
its Vice Presidents or Assiastant Vice Presidents and its corporate seal to be here~
unto affixed and attested by jcy Assistant Secretary, all on and as of the day,
month and year first ahove writ:rea.

JACKSON AND WACKRR CORPORATION, an Illinois
corporation

5

Attest: Byt ¢¢éi~a

SEZET Ay
STATR OPF }
} ss
COUNTY OPF }

I, J)\O (Oef't' QJ P’Cr “EEL Jd¢v ., a Notary Public in a=<% ‘ar the county and

state aforesaid, do hereby certify that ng!f_\ & .’;‘o;d_e_p_______ and

bher T faova e ., respectively, the (Vice) Presidea’. and (Assistant)
Secretary of Jackson and Wacker Corporation, an Illincis corporst’cn, personally
known to me to be the same perascns whose names are subscribed to the foregoing in-
strument as such officers of said corporation, respectively, appeared before me in
person and acknowladged that they signed and delivered the said inatrument as their
own free and voluntary act and as the free and voluntary act of said corporation
for the uses and purposes therein set forth, and the said {Assistant) Secretary of
saild corporation then and there acknowledged that he, as custodian of the corporate
ssal of said corperation, Aaid affix such corporate seal to said instrument as hia
own freea and voluntary act and as the free and voluntary act of said corperation

for the uses and purposes therein set forth.
_Decewta, .
N

Given under my hand and notarial seal Fhis ;f! day of
1989.
. > - 3

No

mxfﬁwa,nu’;
RTW Cikiib: . s
HOTARY PUBLIC STATE Op 114

It
MY COMMISSION EXP. sTp7, 13, t":;'l’

92922968

My Commission Expires:
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MKB 3S5-
pOC: 48
12/29/89-8
PROMISSORY NOTE
$47,636,000.00 December 15, 1989
FOR VALUE RECEIVED, JACKSON AND WACKER CORPORATION,
an Illinois corporation ("Borrower"), having an office at

c/0 Jupiter Corporation, 919 North Michigan Avenus, Chicago,
Illinois 60611, without offset, countectclaim or demand,
promises to pay to the order of GENERAL ELECTRIC CAPITAL
CORPORATION, a New York corporation ("GECC")}, having an
cffice at 260 Long Ridge Road, Stamford, Connecticut
06904-08308, cor any subsequent holder of this Note, the
principal sum of Forty-Seven Million 8ix Hundred Thlrey-Six
Thousand Dollars ($47,636,000.00), or so much thereof as ma

be advanced from time to time, with interest on the unpai

ba’lunce of such amount frem the date of such advance at the
tatss of interest specified herein,

i. Cectain Defined Terms. In addition to ¢the
terms sefined elsewhere in 8 Note, as used herein, the
followii terms shall have the following meanings:

"Aivance" shall mean any advance of proceeds of the
Loan made v -GECC pursuant to this Note or the GECC Mort-

gage.

"Affiliated Entities" shall mean, e¢ollectively,
Borcrower, ot any /ot the sharehclders of Borrower, or any
entity of which iny of such shareholders alone or in any
combination is a gene:al partner or a controlling director,
managing officer or ngnrity shareholder or has or have more
than a Ten Percent (124, beneficial interest therein. An
of the foregeoing Affilisted Entities is individually calle
an "Affiliated Entity",

"Applicable Base Ffercentage Rate" (sometimes re-
ferred to as "Pay Rate") shai) wean the rate of interest per
annum to be actually paid Zrom and after the 1Initial
Disbursement Date, as follows:

Applicable Base
Loan Year Fersentage Rate

1 Net Crevating Income
2 Net OEQr:ting Income
3 L0

q 6.75

5 8.0

6 8.0

7 8.5%

8 8.5

S 8.5

EXHIBIT A

92922968




UNOFFICIAL:GQRY «

"Assignment”" shall mean the Assignment of Rents and
Leases dated as of even date herewith made by Borctower in
favor of GECC,

"Base Interest" as such term is defined in Section
3(a) hereotf.

"Business Day" shall mean any day on which commer-
cial banks are not authorized or required to close in New
York, MNew York.

"Cash Flow" shall mean ths amount of Net Opesrating
Income for the specified period after (i) payment of any
Sase Interest paid under this Note (inclusive of any De-
ferred Base Interest); and (ii) except as provided herein to
the contrary, application of funds to reinstate the C.D, to
th7. principal level of $500,000 follewing any draw thereon
by GécC.

"Cash Flow Interest” as such term is defined in
Sectior )(e} hereotf.

YeeDL." shall mean a certificate of deposit in the
amount of ‘$%00,000 pledged as security for repayment of the
Loan.

"Conta:zxr Index Rate" (sometimes referred to as the
"mBage Intecest Pata") shall mean the rate of intereat per
annum for each res,yeCtive Loan Year, as fcllows:

Contract Index

Loan Year Rate
b 7.5%
2 8.0
3 8.5
4 9.0
S 9.0
6 9.28%
7 ©.25
8 9.5
9 o8

"Deferred Base Intecest” as wuc!i term is defined in
Section 3(b) hereof.

"Due Date" as such term is defines in Section 3(a)
hereof.

-2-
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"Eeonomic Value" shall mean the value, determined
as of 180 days prior to the Maturity Date or such earlier
date when such terms shall become applicable, of the
Premises as if sold to a bona fide third party in an arms
length transaction as though unencumbered by the GECC
Mortgage or any other financings less (i) wusual and
customary prorations, costs, expenses, or taxes which would
be incurred in connection with a Sale not to exceed the sum
of $200,000 plus a broker’s commission in an amount equal to
1/2% of such Economic Value, ({ii) the oOutstanding Loan
calculated prior te any prepayment, (iii) capital expen-
ditures incurred by Berrower and appreoved by GECC in writing
as being a permitted reduction from Economic Value in the
determination of Econemic Value and not funded fzom the

roceeds of the Loan, and (iv) the amount by which the C.D.

s less than $500,000 and the difference has been drawn down
by GECC pursuant to the Loan Agreement, The Property's
Economic Value, prior to saild deductions, shall be detezr-
mined by three (3) independent appraisers who shall be
members, .of the American Institute of Real Estate Appraisers
of the National Associaticn of Realtors, one (1) appointed
by GECC 4ind one (1) appointed by Borrower (such appraisers
to be appointed within ten (10) days after a regquest bY
either GECC or Borrower), The third (3rd) apfrailor shal
be selected », the appointed appraisers. 1If either GECC or
Borrower shall - fail to timely appoint an appraiser, the
agpointod appraiasr shall select the second (2nd) appraiser
within ten (10} davs after GECC or Borrower's failure to
appoint. If the “wo (2) appraisers so determined shall be
unable to agres on ths selection of a third (3rd) appraiser,
then either apprais«r. on behalf of both, may request such
anointmcnt by the pcesiding Judge of any United States
District Court in the | urisdiction where the Premises is
located. The Property's "Econemic Value" (prior to the
aforesaid deductions) shali ke the average of the valuations
of such Property as determ.rnesd by such appraisers, provided,
however, i any such apprairer’s valuation deviates more
than Ten Percent (10%) from thne averags of the other two (2)
appraisers’ valuaticons, the Prcpsity’s Ecconomic Value (prior
to the aforesaid deductions) skX2.l be the average of the
highest of the other twe (2) sucl appralsers’' valuations.
The cost of any such appraisal shall be paid by Borrower,
oxccgt that if, at the time the appraiigal is reguested and
continuing through the date on which che appraisal report is
delivered as herein provided, there is nvo Event of Default
undezr the GECC Mortgage nor is there on, fact or circum-
sctance which, with the giving of notice =c passage of a
grace period, shall constitute an Event of Default, GECC
shall bear Fifty Percent (50V) of the cost ¢t such apprais-
al. The appraisal shall be submitted to GECC .and Borrower
within thirty (30) days after the panel of three (3)

¢-3-
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appraisers is <constituted. The appraisers shall be
instructed to evaluate the Property based upon then current
rents, vacancy levels and existing property condition
provided that the appraisers may take into consideration
such reasonable assumptions likely to occur to the Propert
within the 180 days immediately fcollowing the date o
evaluation.

"Effective Gross Income" shall mean Gross Revenues
excluding all interest esarned on the C.D., security deposits
to the extent not applied to rent, interest on bank accounts
for the operation of the Property, proceeds from the sale or
refinancing of the Property, charges and fees for perfor-
mance of tenant improvement work, prepaid rents, amounts
Taid by reason of a default, settlement or cancellation of a

e2.®, insurance proceeds unless in lieu of rent, condem-
nzevion awards or payments received in lisu of condemnation,
any ‘-cade discounts and rebates received in connection with
the rurchase of personal property and any penalties, late
chargss and interest paid by tenants.

"3ECC Mortgage" shall mean the First Mortgage of
even date rerewith mortgaging certain treal and personal
property drs:ribed therein situated in the City of Reolling
Meadows, I¥iinois, upon which an coffice building |is
constructed,

"Gross Reanues”" shall mean the sum of the gross
rental receipts and all other receipts and revenues gen-
erated by and from-tliyx use and operation of the Premises in
respect of all or ' 2ov part therestf, including, but not
limited to, rental Inrcae, expense pass-thtough charges,
vending machine income. any non-refundable sescurity depos-
its, rental and charges f~- space occupancy, and the pro-
ceeds of any insurance proceeds sp-citicallf paid to reim-
burse Borrower for losgs of brzinesa or rental tncome and not
applied by GECC in reducticn 3f the unpaid principal bal-
ance. Gross Revenues shall alsr include all interest earned
en the C.D. Gross Revenues shall specifically exclude
casualty loss proceeds, condemnecion awards, loan proceeds,
partnership capital contributions urd sales proceeds. Gross
Revenues shall be determined in accz-dance with the cash
basis method of accounting,

"Gross Sales Price" with respact to the Premises
shall mean the total sales price directly o7 indirectly paid
(prior to adjustment for taxes, rents, Zxipanses, Or cCus-
temary prorations) by a purchaser to Borrowet for the pur-
chase of the Premises (or substitute for thi Premises, such
as interests in the partnerships comprising the Borrower)},
including, without limitation, cash, notes and z2ll other

-d4-
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roperty and consideration, and further including, without

imitation, any and all payments and other consideration
made, paid or given to Borrower or any Affiliated Entities
in connecticn with such sale for non-competition agreements,
termination of management agreements and similar payments,

"Initial Disbursement Date" shall mean the date on
which proceeds of the Loan shall be initially disbursed,

"Loan" shall mean the loan evidenced by this Note,
including without limitation, all principal, interest and
other payments which shall become due and payable hereunder.

“Loan Agreement™ shall mean the separate agreement
bearing even date herewith setting forth the circumstances
under which portions of the Loan shall be disbursed.

“Loan Documents" shall mean this Note, the GECC
Mortguqe, Assignment, Loan Agreement and all other
docurerts, agreements and instruments evidencing, securing
or in #av way relating to the Loan, together with all amend-
ments theroeto which may hereafter exist.

“iteon Year" shall mean the period of time between
the initial /'Disbursement Date and December 31, 19%0, and
esach calendac ysar thereafter.

“"Manager.ent Reimburseable Expenses" shall mean the
normal and custopary operating expenses Iincurred by the
on-site property manager to operate an on-site property
management office iacluding (i) payroll for on site em-
ployees, property manZzger, office secretary, two engineers
and one day porter whi<k payroll shall include wages, sal-
‘aries, social security payments and fringe benefits so long
as such payroll costs have oven approved by GECC pursuant to
the budgets, and (ii) offi~e costs for space at the Premises
not to exceed 1,500 sgquare [e®t which includes utility ex-
penses, supplies and materials, but specifically excluding
all other costs of office, accourting, management and admin-
istrative expenses applicable tr .ocffice overhead for any
other offices maintained by "‘“he property manager or
Borrower,

"Maturity Date" shall mean the sarliest to occur of
{i) the Scheduled Maturity Date, or (jii; the date to which
GECC accelerates the payment of the Loar pnrsuant to Section

9 hereof.

"Maximum Amount” as such term is defined in Secticon
14 herect.

-5
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"Net Operating Income" shall mean the amount, if
any, by which Gross Revenues excesd Operating Costs.

"Net Sales Proceeds"” shall mean, with respect to a
Permitted Sale of the Premises (or substitute therefor as
aforesaid), the sales proceeds which the seller or sellers
is directly or indirectly entitled tc receive after deduct-
ing from the GCross Sales Price the following which are
actuall paid (i) reasonable and customary closing costs
{including, without limitation, usual and customary pro-
rations, brokerage commissions paid (which commission amount
may ilnclude a payment to an Affiliated Entity in an amount
not to exceed One Percent (1,0%) of the sale price provided
that any such commission is earned in c¢onjunction with
services actually rendered and such sale price be paid on an
all cash Dbasis at closing), attorneys' fees, surveying
corcs, title insurance premiums and abstracting costs, in-
currud by Borrower and actually paid in connection with such
Sale (excluding capital gains and other income-related taxes
and znVv closing costs which are not usual and customary},
{ii) tre Outstanding Locan and all Deferred Base Interest,
whethec. o not capitalized, (iii) capital expenditures in-
curred by Barrower net funded from the proceeds of the Loan
and agprovcﬂ by GECC in writing as being a permitted reduc-
tion from Net Sale Proceeds in the determination of Partici-
fation Intezest, and (liv) the amount by which the C.D. is

ess than $500/0)0 and the difference has been drawn down by
GECC pursuant to the Loan Agreement,

"Note" sral. mean this Promissory Note which evi-
dences the Loan, tugevher with all amendments thereto which
may hereafter exist.

"Operating Cosis” shall mean the normal and custo-
mary operating costs of tac Premises paid by or for the
account of Borrowsr, including but not limited to items for
which Borrower has receivea ceimbursement from tenants that
is included within Gross Rcvanues, all as determined in
accordance with the cash basis ~rthod of accounting. Opera-
ting cCosts shall include, amoca¢o .other things, bona fide
management fees in direct conjunction with services actually
rendered not in excess of the svo of (i) all Management
Reimburseable Expenses, and (ii}) ar omount equal to the
foliowing:

Yasar Amounts

1990 $50,000

1991 65,000

1992 75,000

1993-1998 2.5% of Effective Gross Income
-5
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all or part of which may be paid to an Affiliated Entity,
Operating Costs shall not include (i) any principal, inter-
est or other ameunts palid under any notes or deeds of trust
telating to the Premises, including but not limited to this
Note, (ii) non-crecurring Lltems, (iii) income taxes, and (iv)
non-cash items such as depreciation, For the purpose of
computing Operating Costs, except as herestofore specified no
fees, commissions, charges, expenses or other amounts paid
to any Affiliated Entity shall constitute an Operating Cost
unless such fees, commissions or other amounts are bona fide
costs for services actually cendeced.

"Qutstanding Loan" shall mean, as of the time of
calculaticon, the total of the Principal Sum and Defecced
Base Interest on the Loan.

"participation Interest" as such term is defined in
Section 3(£f) hereof,

"permitted Sale" shall mean a bona fide, arms
length Sale to a party other than an Affiliated Entity.

"YPost-Default Rate" shall mean the Contract Index
Rate, plur Five Percent (5%); provided, however, in no event
shall the lost-Default Rate exceed the highest rate author-
ized by appliceble law,

"Premiszu" or "Property" shall have the meaning
assigned in the S%CC Mortgage to the term "Mortgaged
Property."

"Principal Svx" shall mean the entires ocutstanding
principal balance of tais Note as of the date upon which
such calculation or deirimination shall be made (including
but not limited to Defarrsl Sase Interest, whether or not
capitalized).

"Sale"” shall mean 7, sale, transfer, conveyance,
assignment or other dispositicn ‘as a result of condemnation
or otherwise) of (i) the Premiszs, or (ii) such of the fore~-
going as are precluded pursuant ¢~ the provisions of Section
1.17 of the GECC Mortgage, whether directly or indirectly,
by operation of law or otherwise; provided, however, a
"Sale” shall not include any condemniticll which is less than
a Complete Taking (as defined in the S5CC Mortgage)! or a
transfer permitted under the GECC Mortguge.

1 "Scheduled Maturity Date" shall nean December 31,
998,

-Ta
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2. Computation cf Interest., Subject to the terms
and conditions herecf, Intetrest on the amounts so advanced
hereunder, from time to time, shall be computed from and
after the date of each Advance until the date of payment in
full at the Contract Index Rate unless the Post Default Rate

shall be applicable.

Payment and Calculation of Interest; Payment
Balancey; Fictst Offer:

{a) Base Interast. porrower shall P1¥ to GECC
monthly in accears commencing on the first ay of the
month immediately following the Initial Disbursement
Date, and on the first day o¢f each and every calendar
month thereafter (such date for any particular month
being hereinafter referred to as the "Due Date") throu?h
and including the day on which this Note is paid {n
full, interest accrued for the preceding month on the
frincipal Sum, and on all Deferred Base Interest capi-
tavized pursuant to Secticn 3(¢c) below, at the Contract
InZieit Rate. The interest payable in accordance with
this 3ection 3{a) is hereinafter called the "Base Inter-
est . Base Interest shall first be paid froem Net
Operatine Income and thereafter from and to the extent
of avail»ule funds in interest reserves maintained iIn
accordance ~with the Loan Agreement in the original
amount of  Fight Million Three Hundred Seventy-8Six
Thousand DoXlars ($8,376,000.00) provided there is no
Event of Defaiult under the GECC Mortgage or other Loan
Documents nor is there any fact or circumstance which,
with the giving o/ notice or passage of a grace period,
will constitute sueh an Event of pefault. After exhaus-
tion of such reacrves, or (f disbursement f£from the
intecrest reserve ls not otherwise available by victue of
the immediately preceiding sentesnce, interest shall be
paid from the Borrower‘s awn funds.

3l
of Principal

e ——

{b) Deferrai of Intrcrest. 1If the Borrower is not
in default beyond any appi.raeble grace period of any of
its obligations hereunder or v.der any of the other Loan
Documents, prior to the Maturity Date the Borrower may
defer paymant of that portion of RBase Interest due and
payable for any such month whicn is in excess of the
amount of interest which would huve accrued during such
menth at the Applicable Base Pe¢.sintage Rate (such
excess amount is hereinafter called %i7 "Deferred Base

Interest").

(c) Capitalization of Deferred Base Interest. At
the election of Borrower, exercised Dy written notice

-B-
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actually received by GECC at least ten (10) days prior
te the expiration of sach month during the term of the
Loan the unpaid Deferred Base Interest for that month
ma¥ be (i) paid in full, or (ii) added toc the principal
balance of the Lcan as of the first day of the next
succeeding month to accrue interest thereafter at the
Contract Index Rate and payable at the Applicable Base
Percentage Rate. Iin the absence of any written notice
to GECC within the time set forth, Borrower will be
deemed to have slescted (ii) of this Subsection (e},

(d) Payment of Deferred Base Intecest. From and
after the date on which Borrower shall bBe permitted to
defer payment of a portion of Base Interest charged
hereunder, through an anludin? the date on which this
Note is paid in full (including but not limited to
Participation 1Interest), Borrower shall pay to GECC
conthly on the first day of each calendar month any
orrkgtanding Deferced Base Interest, whether or not pre-
virvsly capitalized, to the extent cf Net Operating
Insorne, after the application thereof first to then
curirat interest at the Applicable Base Percentage Rate,
and yerond to restore the C.D, to the principal level of
$500,007 for the calendar month (or fart thereof) which
immodiatuli precedes the month in which payment is due;
providea, bawever, that such payment shall not be con-
sidered t¢ bPe in default L{f made on a good falth
estimated besis _and then adjusted to the actual amount
due within fi7teen (1%5) days after the Due Date. The
entire unpaid halance of Deferced Base Intecrest, whether
or not previously capitalized, shall be due and payable
on the Maturity puts. or on such sarlier date when the
entire Principal Sur shall be payable {whether by reason
of prepayment or otherwise)., Borrower may at any time,
and from time to time, pay all eor any porticn of the
outs;anding Deferzed Masa Intesrest without premium or
penalty.

(e) Cash Flow Interect, In addition to all other
sums payable hereunder, as acd.tional interest due here-
under Rorrower shall pay to GU{C quarterly in acrears on
or before the first (lst) <Zay n~nf each April, July,
October and Janua:g. commencing April 1, 1990 through
and including the date this Notu. ls paid in full (in-
clusive of all then accrued Bas¢ interest, all then
accrued Cash Flow Interest and Participation Interest),
an amount equal to Fifty Percent (50V) . ~f the Cash Flow,
if any, for the three (3) consescutive manths immediately
preceding the month in which payment is cue; provided,
however, that such payment shall not be conzidered to be
in default if made within fifteen {15) days after the

-9-
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due date., The aforesaid sum shall be paid te GECC as
additional interest (the "Cash Flow Interest") on the
Principal Sum, From time to time, Borrower and GECC
shall promptly make an apﬁropriate adjustment in the
amount of Cash Flow and Cash Flow Interest paid to GECC
if such adjustment is necessary after delivery of the
financial statements delivered te GECC pursuant to the
terms of the GECC Mortgage by GECC refunding any over-
paYment and Borrower paying to GECC any deficlency. All
calculations of Cash Flow and Cash Flow Interest and its
components shall be subject to audit and review by GECC,
and any additional Cash Flow and Cash Flow Interest cal-
culated by GECC to be payable by Borrower as a result of
any such audit or creview shall be due and fayable to
GECC on desmand. In the svent such audit discloses a
deficiency, the entire deficiency shall be paid with
interest at the Contract Index Rate from the date such
rcash Flew and Cash Flow Interest should have bsen paid,

(€£) Participation Interest. In addition to all
otlier sums payable under this Note, Borrcwer shall pay
to Q=CC Participation Interest upeon the first to occur
of (L) "She Maturity Date, (ii) Sale, or (iil) payment in
full of the Leoan. Participation Interest shall bs paid
on accourt in the event of refinancing, as more fully
hereinarter provided,

The arount of Participation Interest shall be
determined as follows:

(A) If the obligation to pay Participation
Interest is in conjunction with a Permitted Sale,
an amount egqgual to Fifty Percent (50%) of the Net
Sale Procesds;

(B) If the okhligation to pay Participation
Interest is not i conjunction with a Permitted
Sale, an amount equa) to Fifty Percent (50%) of the
Economic Value,

Notwithstanding the foregning, GECC may at its
oTtion. te be exercised by Jotice to Borrowset given
within thirty (30) days followine the receipt by GECC of
the determinaticn of Economic Value, elect to defer
payment of portions of the fzincigol balance hereof and
Participation Interest until the Exrte:ded particlpation
Matu:itr Date, as hereinafter defined 7nd in which event
the following shall occur:

«lQ=
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(W) On the Maturity Date, ninety nine percent
(99%) of the entire outstanding principal balance
of the Loan plus all other sums due and payable
hereunder except Participation Interest shall be
paid teo GECC as more fully set forth in Section
3(1) hereof,

(X} The remaining outstanding principal plus
Participation Interest may not be prepaid in whole
or part at any time prieor to the earlier of (i) a
Permitted Sale in which event Participation
Interest shall be computed in accordance with
clause (A) above or (ii) December 31, 2022 in which
event Participation Interest shall be computed in
accordance with clause (B) abeve (herein called the
"gxtended Participation Maturity Date"). cn the
Zxtended Participation Maturity Date all remaining
cutstanding principal plus Participation Interest
shall be due and payable;

{(Y) Borrcower ma{ from time to time followin
the Maturity Date ut prior to the Extende

Yerticipation Maturity Date obtain loans secured in
whnrie or in part by mortgage liens encumbering the
Propert ("Refinancing Loans") provided that (i)
GESC _shall receive —concurrent with each such
refinancing, an amount equal to Fifty Percent (50%)
of the definancing Procssds which are in esxcess of
the amouncs paid to GECC in full or partial satis-
faction cf the Loan, and (ii) all such Refinancing
Loans are vi'h bona fide arms length lenders which
are not Aftiliated Entities and such loans are at
the then curc«t market interest rates and finan-
cial terms. For purposes hereof, Refinancing
Procesds shall mcan the gross loan amounti(s) less
usual and customury. clesing costs, equity capital
contributions made by shareholders or partners of
Borrower and loan tevs and expenses paid for ser-
vices actually render<cd; and

(Z2) Concurrent witn the receipt of the sums
dus undecr subsection (W) ‘above, GECC shall release
the C.D. to Borrower and subordinate the lien of
the GECC Mortgage and other L-oan Documents to any
:uch goﬂinancing Lean which i{s germitted the terms

ereof,

If Participation Interest is regquired 'to be determined
and paid on the Maturity Date as opposed Vo the Extended
Participation Maturity Date, on the breisa <f the
Economic Value, but the Economic value [har not been

-11-
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finally determined in accordance with the terms and con-
ditions hereof, and, in the abaence of an Event of
pefault Borrower desires a2 release of the GECC Mortgage
and the other Loan Documents as security for the
Participation Intecest, GECC shall release the GECC
Mortgage and the other Loan Documents as security for
Participation Interest, provided Borrower shall either,
at the option of GECC (x) pay to GECC the Participation
Interest due to GECC as estimated by GECC within the
reasonable exercise of its discretion or (y) provide to
GECC collateral satisfactory to GECC securing the pay-
ment to GECC of the Participation Interest due to GECC
as estimated by GECC within the reascnable exercise of
its discretion. Promptly following the final determina-
tion of the Participation Interest due to GECC, if
Borrower shall have paid to GECC the amount of estimated
Participation Interest pursuant to (x) above, Borrower
and GECC shall promptly make an appropriate adjustment,
if such an adjustment is necessary, by GECC refunding
un)y overpayment and Borrower paying to GECC any defi-
CLuNCY . If a Sale shall result in any portion of the
paczhose price being deferred in the form of a purchase
monev ceed of trust or ather form of deferral acceptable
to GEZC, the Participation Interest due to GECC in such
case §i12al) be paid on a pro rata basis as and when the
purchacs price is paid, provided GECC shall receive cash
or other Zorm of collateral reasonabl satisfactory to
GECC securing the payment to GECC of the total Partici-
pation Interesi due to GECC hereunder.

{g) Flrsv offer. In addition to Base Interest,
Cash Plow ITnterezr and Participation Interest, and as an
additional and matzrial consideration and inducement te
GECC to make and disburse the Loan, Borrower concur-
rently herewith conveys to GECC in the GECC Mortgage
herein referred to thy right to receive the first offer
toc sell the Premises 1.ny "First Offer") as more par-
ticularly set forth in . Section 3.20 of the GECC
Mortgage;

{h) It is the understrading <f the parties that
the payment of Cash Flow IXrnterest and Participation
Interest and the First Offer are wnaterial considerations
and inducements to GECC to make ap3d disbyurse the Loan
and shall continue to be securea oy the GECC Mortgage
and the other recorded Loan Documentcy until such time as
such obligations shall have been paia in full except as
otherwise provided in subsection (f) harcofy

-12-
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(i) Matucit
Except as othe or n subse
the entire Principal Sum and all Deferred Base Interest
together with all accrued but unpaid interest therson,
including Base Interest, Cash Flow Interest and Partici-
paticn Interest, and also together with any and all
unpaid late charges and interest due at the applicable
Post-default Rate, shall be due and payable to GECC on
the Maturity Date,

L
’

q. Survival of Payment of Obligations. The obli-
gations respecting Partlcipation Interest shall be secured
by the GECC Mortgags and the other recorded Loan Documents.
GECC shall be under no obligation to satisfy or otherwise
trelease the GECC Mortgags and the other recocrded Loan Docu-
ments until the payment in full of the Frincipal Sum, Base
In~.orest, Deferred Base Interest, Cash Flow Interest, Parti-
Cipztion Interest (unless alternative security is provided
therefor as set forth in this Note), and all other amounts
payal:l» to GECC under this Note,

s. Payments and Computations. All payments on
account ol . the Loan or this Note shall be made not later
than noon /New York time) on the day when due in lawful
monox of thie 'Inited States in same day or other immediately
available funds. All payments under this Note are payable
at GECC's off.ce at 260 Long Ridge Road, Post Office Box
8308, stamfora, Connecticut 06904-8308, or at such other
place as GECC sheil notify the Berrower in writing. All
computations of intecest on a day-to-day basis shall be made
by GECC on the basi7 »f a year of three hundred sixty (360)
da{g for the actual wvaber of days elapsed in the period for
which such interest is rayable (i.e., interest for each daY
any principal is outstenaing shall be computed at the annua
interest rate divided by tliree hundred sixty (360},

6. Prepayment. Fxcept as otherwise set forth in
section 3(f) hereof, 8 Note may be prepaid in whole or in
part without premium or penclcz. Any partial gropaymont
shall not affect, reduce or terwiannte Borrower'’'s obligations
in respect of payment to GECC oi the Cash Flow Interest and
Participation Interest. Any permiited prepayment shall be
preceded by not less than thirty (3v) days'’ prior written
notice from Borrower to GECC, Any fvll prepayment shall
terminate GECC'’s obligation to make .eny further Advances
under the Loan.

7. Application of Payments:

(a) &All fa ments received by GECC wundar this Note
shall be applie by GECC as follows: fityt, to the
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payment of fees and other charges than dus ot payable
under the applicable provisions of this Note or GEGC
Mortgage; second, to the payment of any delinquency,
Post-Default Rate or "late" charges, lf any; third, to
accrued and unpaid Base Intecest; fourth, to the
Deferred Base Interest, 1f any; fifth, to Cash FPFlow
Interest, if any; sixth, to the payment of Participation
Intertest; seventh, tc the payment of the unpaid princi-
pal balance of the Loan.

(k) Neotwithstanding anything teo the contrary
herein contained, in the event that there shall have
occurrad an Event of Dafault under the GECC Mortgage,
GECC, in its discreticn, may apply any payment under
this Note in accordance with the provisions of the GECC

Mortgage.

8, Late Payment. In the event Borrowetr fails to
make any payment due under this Note, within five (5) days
after thrs same shall beccome due, whether by acceleraticn of
prepaymsnt or otherwise, GECC, in addition to its rights set
forth (& snetion 9 herect, may at its option impose a late
charge on Borrower, payable upon demand, equal to the
greater of:

{a)” The amount resulting from ap?lying an intesrest
rate egual  to>-the applicable Post-Default Rate to the
unpaid paymer¢, computed from the date such payment was
due and payabls (o the date of receipt of such payment
by GECC in gooe and immediately available funds, or

(b) An amoun. )equal to Five Percent (5%) of the
amount of such past-due payment notwithstanding the date
on which such payment is actually paid to GECCy

provided, however, that if any such delinquency charge under
Subsecticns {(a) or (b) of this Section 8 is not recognized

as liguidated camages for sucn dalinguency (as contemplated
by Borrower and GECC), and iz /deemed to be interest in
excess of the Maximum Amount, the zZmount actually collected
by GECC in excess of such lawful «mdunt shall be applied in
accordance with the pravisions of Soctinn 15 hereof.

S. Acceleration of Indebtedness, In the event
Borrower fails to pay any Lnstallment % principal and/otr
interest (including, without limitatios, ™ 3ase Intecrest,
Deferred Base Interest, Cash Flow Interest »2d Participation
Interest) on this Note, within ten (10) cdays of the due date
thereof {(which ten (10) day periocd shall be concurrent with
and not in addition teo the ten {10} day gqrace pericd de-
gscribed in Section 2.0l{a) of the GECC Mortgage) _or upen

-14-
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the happening of any "Event of Default" as defined in any of
the Loan Documents, then and in any such event, the Prin-
cipal Summ and all intecest accrued thereon and all charges
and fees which are part of the Loan and any other sums ad-
vanced by GECC under this Note and the other Loan Documents
shall, at the option of GECC, and without notice, demand or
presentment for payment to Borrower or any other person or
entity, at once become due and pavable and may be collected
forthwith, regardless of the stipulated date of maturity,
anything herein or in the other Loan Documents to the con-
trary notwithstanding, all without any relief whatever from
any valuation or appraisement laws and payment therecf may
be enforced and recovered in whole or in part at any time by
one ot more of the remedies provided to GECC {n this Note,
the GECC Mortgage, in any of the other Loan Documents, or by
such other rights and remedies which GECC may have at law,
equary or otherwise. Interest shall accrue on the Principal
Sum (com the date of any default hersunder (so long as such
defail®= shall coentinue), regardless of whether or not there
shall have been an acceleration of the payment of principal
as set iorth herein, at the Post-Default Rate,

1y Collateral Securlty. The payment of this Note
is secured Ly ¢ orttgage and the other Loan Docu-
ments.,

11. Exrenses and Costs of Collection:

(a) Borrcwer shall pay for all cocsts and expenses
{including witlour limitation, documentary taxes, intan-
ible taxes, mortgage taxes, recording charges, title
?nluranca premiuié and reascnable attorneys’ fees and
disbursements) incusred by BPorrower and GECC in connec-
tion with the preparation, modification, conselidation
and recordation of the Loan Documents and anY additional
principal advanced unddr cthe Loan Documsnts in excess of
the principal amount or  this Note (including, without
limitation, any Deferred Tese Interest).

(b} Borrower shall alsoc pay all costs and expenses
of collection incurred by GECC, in addition te prinecie
fal, interest and late or delfiguency charges (includ-

ng, without limitation, court /custs and reasonable
attorneys’ fees and disbursements thiough and including
any appellate procesedings and any /suvcial proceedings)
and including all costs and expenses ircurred in connec-
tion with the pursuit by GECC of any rt its rights or
remedies referred to in Section 9 herecf or the protec-
tion of or realization of collateral or iIn connection
with any of GECC’s collection efforts, «herher or not
suit on this Note, on any of the other Loan Doiuments or
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any foreclosure grocoodtnq is filed, and all such costs
and expenses shall be payable on demand and also shall
be secured by the GECC Mortgage and all other collateral
at any time held by GECC as security for Borrower'’s
obligations to GECC.

12. No Waiver or Oral Modification. No failure on
the Eart of GETT to exetcise any riTHE or rnmodx hereunder,
whether before or after the hﬁrpon ng of a default, shall
constitute a waiver of such default, any future default or
of any other default. No failure to accelerate the debt
evidenced hereby by reason of default hereunder, or accep-
tance of a past due installment, or indulgence granted from
time to time shall be construed toc be a waiver of the right
to insist upon prompt payment or to impose late or delin-
quency charges thereafter or to impose such charges retro-
‘accively, nor shall it be deemed to be a novation GECC ot
this ‘Note or as a reinstatement by GECC of the debt evi-
denceZ hecreby or as a waiver of such right of acceleration
or arwv ather right, nor be construed so as to preclude the
exerclie of any right which GECC may have, whether by the
laws of (the state governing this Note, by agreement or
otherwise, «nd Bortrower and esach esndcrser hsceby expressly
waives the ounefit of any statute or rule of law or equit
which would -{oducs & result contrary to or in conflict wit
the foregoing. This Nocte may not be changed orally, but
only by an agterpent in writing signed by the party against
whom such agreement is sought to be enforced,

13, wWaivor of Certain Notices. Toe the fullest
extent permitted unce’ applicable law, Borrower, for itself
and its successcrs ani ansigns, and sach endorser, if ang.
of this Note, for its lizirs, successors and assigns, hereby
waives presentment, rotest, notice of protesst, demand,
diligence, notice of dishcac: and of nonpayment, and waives
and renounces all rights Lo *he benefits of any statute of
limitations and any moratoriur,, appraisement, exemption and
homestead now provided or whicih may hereafter be provided by
any federal or state statute, including, but not limited to,
exemptions provided by or allowecd .nder any federal or state
bankruptcy or insolvency laws, b¢ti _as to itself and as to
all of its prirtrtr, whether real or _nersonal, against the
enforcement and collection of the oblijations evidenced by
this Note and any and all extensions. “enewals and modifi-
cations hareof.

14, Interest Not To Exceed Maxj~um Permitted By
Law. It is the Intention of the parties to conform sttictly
to the usury and other laws relating to interest from time
to time in force, and all agreements between Lurrower and
GECC, whether now existing or hereafter arising and whether
oral or written, are hereby expressly limited so “irat in neo
centingency or event whatsoever, whether by accelrrition of
maturity hereof or otherwise, shall the amount puid or
agreed to be paid to GECC, or collected by GECC or far the
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use, forbearance or detention of the money to be loaned
hereunder or otherwise, or for the payment or performance of
any covenant or obligation contained herein, i{n the GECC
Mortgage or in the Assignment, in any other Loan Documents
or in any other security agreement given to secure the
indebtedness of Borrower to GEGCC, or in any other document
evidencing, securing or pertaining to the indebtecdness
evidenced hereby, exceed the maximum amount permissible
under applicable wusury or such other laws (the "Maximum
Amount"), If under any citrcumstances whatsocever fultiliment
of any provision heceof or of the GECC Mortgage, or any of
the other Loan Deocuments, at the time performance of such
provision shall be due, shall invelve transcending the
Maximum Amount, then ipsc facto, the obligaticn te be ful-
filled shall bes reduce te the Maximum Amount. For the
purposes of calculating the actual amount of intereat paid
and‘or payable hereunder, in respect of laws pecrtaining to
us»ry ot such other laws, all sums paid or agreed to be paid
to tre holder hereof for the use, forbearance or detention
of tas indebtedness of Borrowar evideanced hereby, outstand-
ing (rom time to time shall, to the extent permitted by
appliczple law, be amocrtized, prorated, allocated and spread
from the <date of disbursement of the proceeds of this Nots
until payaznr in full of all of such indebtedness, so that
the actual J2te of interest on account of such indebtedness
is uniform trncough the term hereotf, The terms and provi-
sions of this Saction 14 and Section 15 herecf shall contrel
and supersede <ty other provision of all agreements be-
tween Borcower o¢ 8nyv endorser and GQECC,

15, Payment-in Excess of Maximum Amount. If under
any circumstances GLZ7 _shall evetr teceive an amount deemed
interest by applicabl(¢ lzw, which would exceed the Maximum
Amount, such amount ths’. -would be excessive interest under
applicable usury laws cr si:=h other laws shall be deemed a
payment in reduction of thie Principal Sum and shall be so
applied or shall be applieca-t< the principal amount of other
indebtedness secured by the 8LUNC Mortgage and not the pag-
ment of intersst, or if such (xZessive interest exceeds the
Principal Sum, and any other ‘nilebtedness of Borrower in
favor of GECC, the excess shall’ sn deemed to have been a
payment made by mistaks and shall ‘be refunded to Borrower or
;olgny other person making such payrent on Borrower’s be~
alf.

16. Governing Law and Consery to Jurisdiction.
Borrower and GECC agree that, in all ctespecrs, including all
matters of construction and performance,” tclie obligations
arising under this NOte shall be governed by and construed
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in accordance with the laws of the State of Illincis. B8or-
rower does hereby irrevocably and unconditionally submit to
the personal jurisdiction of the courts of the States of
Illinois and does further irrevocably and unconditionall

stipulate and agree that the Federal Courts in the State of
Illineis and shall (in addition to any jurisdiction of
courts of which GECC may elect to avail itself) have juris-
diction to hear and finally determine any dispute, claim,
controversy or action arising ocut of or connected (directly
or indirectly) with the Loan and the Loan Documents. Bor-
rower does hereby agree that final judgments in any action
or procesdings shall be conclusive and may be enforced in
ang other jurisdiction by suit on the judgment or in an

cther manner provided by law. Nothing in this Note shal

affect the right of GECC to bring an action or proceeding
agrinst the undersigned or its property in the courts of any
orher 3Jurisdiction. To the extent that Borrower has or
herei:fter may Ac?uiro any immunity frem jurisdiction of any
couct from any legal process (whether thraugh service or
notice, attachment prior to judgment,, attachment and aid of
sxecut . 0a. execution or otherwise), with respect to the
Borrower’'s  property, Borrower hereby unconditionally and
icrevocabl)ly waives such immunity in respect of its obliga-
tions under "he Loan and the Loan Documents. The foregoing
consent, in advance, to the jurisdiction of the above=
menticoned cour’a is a material inducement for GECC to make

the Loan.

17. Neo Jeiut vVenture; Indemnity. The provisions
of this Note and .n, Loan Documents iTv%n GECC rights in
respect of Cash Fflcw Tnterest, Particlpation Interest and
the First Offer, in adiition to the right to receive re-
payment of the Loan in Iull, are additicnal considerations
and inducamants for GECC 2y5-eeing to furnish the financin
cequested, desired, and required by Berrower. Borrower an
GECC intend that the relaticaship created under this Note,
the GECC Mortgage and all orrar Loan Documents be soclely
that of debtor and creditor oc . mortgagor and moctgagee, as
the case may be, Nothing hereir »r in the GECC Mortgage is
intended to creats a joint ventuen, Tartn-rship. tenancy-
in-common, or joint tenancy reslatinnahip among Borrower and
GECC, nor to grant GECC any intersst .n the Pramises octher
than that of creditor or mortgagee, it Feing the intent of
the parties hersto that GECC shall havz no liability what-
scever for any losses generated by or iihHcurred with respect
to the Premises nor shall GECC have any ceat<ol over the day
to day management for operations of the Pramises, Borrower
further acknowledges and agrees that the valix of the Cash
Flow Interest payable to GECC hereunder . suhstantially
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depends upon the success of the enterprise in which the pro-
ceeds of the Loan shall be utilized, The terms and provi-
sions of this Section shall control and supersede over every
other provision and all other agreements among Borrower and
GECC, Borrower hereby agrees to indemnify and hold GECC
harmless and defend GECC against any loss or liability, cost
or expense (including, without limitation, reasonable attor-
neys’ fees and disbursements) and all claims, actions,
procedures and sults arising out of or in connection with
any construction of the relationship of Borrower and GECC as
that of joint venturers, partnecs, tenants in common, joint
tenants or any relationship other tham that of debtor and
creditor, or any assertion that such a construction should
be made, and arising out of a claim, assertion or litigation
directly or indirectly brought by, or on behalf of Borrower
or any of its shareholders, The foregoing indemnity shall
survive the repayment of this Note and the satisfaction of
the  GECC Mocrtgage and shall continue 30 long as any
liability for which the indemnity s given may exist or

arise,

8. Time of Essence. Time is of the essence of
this Notx end of each provision in which time is an element.

16,/ Waiver of Jurﬁ Trial. BORROWER HEREBY XNOW-
INGLY, VOLUNTA TLY WAIVES THE RIGHT TO A
TRIAL BY JURY/  IN. RESPECT OF ANY LITIGATION BASED HEREON,
ARISING QUT OF, UNDER OR IN CONNECTION WITH THIS NOTE OR ANY
OTHER LOAN DOCUMENT> CONTEMPLATED TO BE EXECUTED IN CONJUNC-
TION HEREWITH, OR ‘ANY COURSE OF CONDUCT, COQURSE OF DEALINGS,
STATEMENTS (WHETHER VIPRBAL OR WRITTEN) QR ACTIONS OF EITHER
PARTY: THIS WAIVER BLInG A MATERIAL INDUCEMENT FOR GECC TO

ACCEPT THIS NOTE.

20. Date of Periormance. If the date for the
pecrformance of any term, provision or condition {monetary or
otherwise) under this Notc¢ 'shall happen to fall on a
Saturday, Sunday or nen=8usiaess Day, the date for the
performance of such term, provezion or condition shall, at
the option of Borrower or GECC. . be extended te the next
succeesding Business Dar immediatery thereafter occurring,
with interest on the Principal Sum'at the Base Interest Rate

rovided in this Note to such next rucceeding Business Day
f such term, provision or conditicn zhall result in the
extension of any monetary payment due t¢ GECC.

21, Effect of Disbursement «f  Monies. Base
Interest under s Notes sha commence to acecrue as of the
date of disbursal or wire transfer by GECC, nutwithstanding
whether Borrower ashall receive the benefit of svih monies as
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of such date and even if such monies are held in escrow pur-
suant to the terms of any escrow arrangement or agreesment.
If 50 requested by Borrower in writing, all Advances under
this Note which are made to Borrower {and not to GECC or
directly to any third (3rd) party) shall be made by wire
transfer pursuant to such written wire transfer instructions
as may be provided by Borrower to GECC, for which instrue-
tions Borrower shall have sole responsibility. When monies
are disbursed by wire transfer, then such monies shall be
considered advanced at the time of the transmission of the
wire, rather than the time of receipt thereof by the re-
ceiving bank. With regard to the respayment of the Loan,
Base Interest shall cocntinue to accrue on any amount repaid
until such time as the repayment has been received and
cleared by GECC. Any payment which is made by wire transfer
or other immediately available funds and which is actually
rezvived by GECC prior to 2:00 p.m. shall be deemed to have
baer received and cleared by GECC on the date of receipt.

22. Bindin upon Successors and Assigns. The
provisilons of s Note sha n orrower and’f%n succes-

sors a~d - assigns; provided, however, that nothing herein
shall be ctonstrued as permitting Borrower to take any action
in violatlor of the GECC Mortgage.

3 Disclaimer. The Loan Documents are intended
solely for thi benefit of Borrower and GECC and no third

party shall have any rights or intertest in any provision of
the Loan Documents ur as a result of any action or inaction
of GECC in conneclion therewith. Without limiting the gen-
erality of the foregouing, any and all obligations to make
advances are imposed - rolely and exclusively for the benefit
of Borrower and no otizr person (including, but not limited
to, Borrower'’'s successo¢l, assigns or successors in title to
the Premises, an¥ creditor ol Borrower or any representative
of Borrower) shall have standing to require satisfaction and
compliance with such obligations. Any actions taken by GECC
or any representative of GECI (to review plans and specifi-
cations, to inspect the Premife2 or othetrwisge) are soclely
for GECC's Tratection and neither the Borrower nor any other
person shall be entitled to rely 'pon any such action.

24, Participations. At no cost to Borrower, GECC
may sell participations In the Loan, and the Borrower autho-
rizes GECC to disclose to any purchessr or prospective
surchalot of any interest in the Loan anv financial or other

nformation pertaining te the Borrower or the Premises,

25, Prior Agreemants. The Loan Dozuments super-
sede and cancel all prior applications, commicments, agree-
ments and undecstandings, whether oral or wiitten, with
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respect to the Loan, and all prior agreements and under-
standings are merged into the Loan Documents.

26. Sucrvival of Note, Notwithstanding anything
contained in or Inferable Ctrom this Note or any other Loan
Documents, the tsrms and provisions of this Note shall
survive the release of the lien of the GECC Mortgage or any
other collateral granted by Borrower as security for the
Note until the payment in full to GECC of all ocutstanding
principal of this Note, Base Interest, Deferred Base Inter-
est, Cash Flow Interest and Participation Interest.

27. Headings. The headings used in this Note are
for convenient reference only and shall nct to any extent
have the effect of modi!ying, amending or changing the
express terms and provisions of this Note.

28, cherabilit¥. Wwherever possible, each provi-
sion of this Note sha @ interpreted in such manner as to
be effective and valid under applicable law, but if any
provisiszn of this Note shall be prohibited by or invalid
under <=3’ law, such provision shall be ineffective to the
extent oy ‘esuch prohibition or invalidity, without invali-
dating the < mmainder of such provision or the remaining
provisions ¢f rhis Note.

29. Nurbzr and Gender. Whenever the singular or
lural number, o7 the masculine, feminine or neuter gender
s used hecrein, it ehyll legally include the other.

30. Consent :o Extensions and Releases of Colla~
teral. The Borrower ara any endorsers, sSucretles, guacancors
and all others who are <7 may become liable for the payment
hereof (a) expressly coasent to all extensions of time,
renewals, postponements of time of payment of this Note or
other modifications hereof from time to time (other than
modifications which increase (che amount of the Loan or cause
Borrower to incut expenditucwa) prior to or after the
Maturity Date without notice, cznsent or consideration to
any of the foregoing, (b) expresrly a;:ee to any substitu-
tion, exchange, addition or release of any party or person
primarily or secondarily liable hiceon, an (c) expressly
agree that GECC shall not be required first to institute any
suit, or to exhaust its remedies against the undersigned or
any other person or pacrty te bscome yinble hereundsr or
against the other Loan Dcocuments (n order .to enforce the
payment of this Nots.

31. wWords Heresunder, Hereof, etc. The words
"herein," '"hereof," "hersunder” and other woids ~f similar
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import refer to this Note as a whole and not to any par-
ticular section of this Note unless specifically statesd
otherwise in this Note,

32. Resolution of Disputes. In the svent there
shall be a dispute Dbetween and the Borrower as to the
calculation of Cash FPFlow, Participation 1Interest or Net
Sales Procesds such dispute shall be determined by GECC
acting reasonably and, as determined, shall be binding upon
Borrower and all other parties. Such determinations may be
made by GECC pursuant to audit. Borrower agrees tc pay the
cost of said audit within ten (10) days after notice from
GECC of the amount due,

33, Effect of Loan Documsnts. Reference is hereby
made to the provisions of the other Loan Documents for a
desrciption of the further rights of GECC, The GECC Mort-
gays.. among other things, contains provisions for the accel-
eration of the maturity hereof upon the happening of certain
stated 'events ({(which wevents shall include, among other
things, a default by Borrower in any obligation of Borrower
ebligatore. upon it under the terms of this Note). The
terms, provisions and conditions of the Loan Documents arce
incorporated aerein by refetence as fully and with the same
forcoh and e/fect as if specifically recited herein at
ength,

34, Poit Purchagse Mone Loan. The indebtedness
evidenced by this N-te iIs a part purchase money loan. Bor-
tower hersby waivis ‘any right to offset against amounts
paiable hereunder ana) any claim {t may have against the
se

lers under the purchase contract pursuant to which the
Premises was acquired L Zorrower.

38, Limitation of iLiability, Neither Borrower nor
ang of the shateholders of Bo.rower (collectively called the
"Obligated Parties") shali nunder any circumstances be
personally liable for the repszyvaent of any of the principal
of, interest (including Base Tnterest, Deferred Base In-
terest, Cash Flow Interest and frrticipation Interest) on,
or prepayment fees or late chac¢7ea, or other charges or
fees, including, without limitation.attorneys’ fees, due in
connection with, the Loan (all such asums are hereinafter
collectivel¥ called the "Loan Debt") or -for any deficiency
judgment which GECC may cbtain after foreclosure of the GECC
Mortgage after cdefault bﬁ Borrower; proviidad, however, that
the Obligated Parties shall be personally liable for any
11ab111t¥. loss, or damage (including, wiliout limitation,
reasonable attorneys’ fees and disbutrsements Dut excluding
principal and interest payable heresunder) (i) .arising out of
any fraud or material misrepresentation, misapplication of
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insurance proceeds, condemnation awards, security deposits
or trust funds in violation of applicable law or the provi-
sions of the QGECC Mortgage, {ii) arising out of the failure
to comply with the provisions of the GECC Maertgage pro-
hibiting the sale cr further encumbering of the Premises,
{i1i) arising out of willful attempts to intecrfere with
GECCt's rights under the aasignment of rents or the ¢.,D.
reqgquizements, if any, set forth in the Loan Documents, (iv)
arising out of the failuze of Borrower to pecform its obli-
gations undesr the Loan Documents to preserve, toteact and
maintain the Premises and tec apply proceeds of rents and
other income of the collateral toward the costs of mainte-
nance and cperation of the Premises and to the payment of
taxes, lien claims, insurance premiums and debt service and
other indebtedness, (v) arising out of waste or the willful
destzuction or willful damage by the Obligated Parties (or
ary ot them) to the Premises, or toc the electrical, plumb-
ing, heating or air conditioning systems or elevatocs of the
Preasses, (vi) arising out of any money the Obligated
Partira (or any of them) receives in connection with a
modic‘chtion of an existing or future lease or the entearing
inte ¢ 0 new leass in violaticn of the applicable provi-
sions conr2ined in the GECC Mortgage, (vii) incurred By GECC
in connectiun with any claim, demand, crdecr, consent decrse,
settlement, Judgment or verdict arising in connection with
the manufacturs, deposit, stcrage, disposal, butial, dump-
ing. injectirg .~spilling, leaking or other lacement or
release in, on ~r about the Premises of a hazardous or toxice
waste, waste prorfuct or substance as ‘defined in 42 U.S.C.
§ 9601 or as def.ned in any cther statute, rule or regula=-
tion governing such wastes, waste products or substances, as
and to the extent woive fully set forth in that separatse
Hazardous Substances Jademnity Agreement, ot (viii} re-
sulting from any clain, demand, determination, judgment,
verdict or holding that  cne relationship of Borrowsr and
GECC is that of joint veaturers, partnars, tenants in com-
mon, joint tenants or any ‘telationship other than that of
debtor and creditor and arisirg out of a claim, assertion ot
litigation directly or indirecl)y brought by ot on behalf of
Borrower, its partners or thre’lr: partners; and rovided,
further, that the foregoing liuicationa on persona a=-

with respect to the Loan Zebt shall neot impair the
valldYty of the indebtedness secured oy GECC's collateral or
the lien on or security interest i\ tre collateral or the
right of GECC as mortgages or secured-party to foreclosse
and/or enforce the meortgage lien or ‘wicurity interest or
other interest in the collateral or any pactt thereof after
default. In the event any person, whether c¢r not a partnet
of Borcower, or the Borrower itself, shall fave guaranteed
all or part of any aspect of the Loan or shall have indemni-
fied GECC, by separate written guarantee or irdennification
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agreement, none of the foregoing limitations on Borrower'’s
personal liabilicty for payment of the Loan Dabt shall modi-
fy, diminish or discharge the personal liability of any such
guarantor or indemnitor as set forth in any such written
guarantee cor indemnification agreement, Nothing herein
shall be deemed to be a waiver of any right which GECC may
have under Sections S06(a), 506(b), 1l1lll(b) or any other
provision of the Bankruptcy Reform Act of 1978 or any suc-
cessor thereto or similar provisions under applicable state
law to file a claim for the full amount of the debt owing to
GECC by Borrower or ta tequirte that all collateral shall
continue to secure all of the indebtedness owing to GECC in
accordance with the Loan Documents.

IN WITNESS WHERECF, Boerrower has executed this
instrument by its duly autheorized signatories on the date
£i7s% above written,

JACKSON AND WACKER CORPORATION,
an Illincis corporation

¥
FPresident
Attest:

~24~
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PARCEL 1:

THAT PART OF LOTS 2 AND 4 IN 58-62 VENTURE SUBDIVISION OF PART OF
SECTIONS 8 AND 9, TOWNSHIP &1 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MARCH 2,
1970 AS DACUMENT 21092334, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTH EAST CORNER OF SAID LOT & (THE WEST LINE OF sald
LOT & HAVING AN ASSUMED BEARING OF NORTH 00 DEGREES, 17 MINUTES. §?
SFTONDS WEST FOR THIS LEGAL DESCRIPTIONY:; THENCE NORTH 89 DEGREES, 5%
HIMNUTES, 05 SECONDS WEST ALONG THE SQUTH LINE OF SAID LOTS 2 AND &,
33413 FERT TO AN ANGLE POINT IN THE SOUTH LINE OF SAID LOT 2: THENCE
SoUTd - A8 DECREES, 15 MINUTES, 10 SECONDS WEST ALONG THE SOUTH LINE OF
SAID LOT 2, 145.03 FEET TO AN INTERSECTION WITH A LINE 17.0 FEET, AS
MEASURED AT RIGHT ANGLES, EAST OF AND PARALLEL WITH TME WEST LINE QF
SAID LOTS 2 AND 4; THENCE NORTH 00 DEGREES, 17 MINUTES, 57 SECQNDS
WEST ALONZ SAID LAST DESCRIBED PARALILEL LINE. BEING THE EAST LINE OF
WILKE ROAD AS W DENED, 1128.93 FEET: THENCE NORTH 89 DEGREES, &2
MINUTES, 03 S:LfwDS EAST, 137.C FEET; THENCE SOUTH 00 DEGREES, 17
MINUTES, 357 SECONDo TAST, 159.65 FEET; THENCE SOUTH 30 DEGREES., 40
MINUTES, 22 SECQNLS EAST, 149,69 FEET: THENCE SOUTH QO DEGREES, 7
MINUTES, 57 SECQONDS &£A3T, 19.37 FEET; THENCE NORTH 89 DEGREES, 42
MINUTES, 03 SECONDS Ea%T7) 227.47 FEET; TO A POINT ON THE EAST LINE GF
SAID LOT 4, 852.238 FEET, AS MEASURED ALONG SAID EAST LINE, WORTH OF THE
SOUTH EAST CORNER OF SAID LOT 4, THENCE <QUTH 00 DEGREES. 17 MINUTES,
57 SECONDS EAST ALONG THE E4ST UINE OF SAID LOT -, 853.38 FEET TO THE
POINT OF BEGINNING IN COOK QOUMTY, ILLINOIS;

PARCEL 2:

TOGETHER WITH AN EASEMENT FOR THE B:MSFIT OF THE PROPERTY DESCRIDED

ABOVE AS SET FORTH IN AND CREATED 87

AGREEMENT AND DECLARATION QF COVENANTS AND EASEMENT RECORDED AS

DOCUMENT NUMBER 862149385 FOR INGRESS AND EGRESS, SUPPORT, UTILITY AND

SERVICE EASEMENTS, PARKING AND ENCROACHMIMT EASEMENT OVER THE FOLLOWING
: DESCRIBED PROPERTY:

LOTS 2 AND 4 IN 38-62 VENTURE SUBDIVISION OF PZAT OF SECTIONS 8 anD 3,

TOWNSHIP &) NORTH, RANGE 11, EAST OF THE THIRD 2RINCIPAL MERIDIAN,

(EXCEPT THE WEST 17.0 FEET OF SAID LOTS, A3 MEASLRID AT RIGHT ANGCLES,
. AND EXCEPT THAT PART QF (OT 4 DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHERLY CORNER QF LOT &: THENCFE SUUTH L2
DEGREES 10 HMINUTES 10 SECONDS WEST, 271.97 FEET TO A POIVL REING 297.48
FEET EASTERLY OF THE SOUTHWEST CORNER OF LOT 6 [N SAID S58.6% VENTURE

91,933959

EXHIBIT B
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SUBDIVISION; THENCE CONTINOUSLY SOUTH 12 DEGREES 10 MINUTES 10 SECONDS
WEST A DISTANCE OF 20.03 FEET; THENCE SOUTH 64 DEGREES 18 MINUTES 239
SECONDS EAST, 123.39 FEET: THENCE NORTH 21 DEGREES 25 MINUTES 20
SECONDS EAST A DISTANCE QOF 297.37 FEET TO A POINT IN THE NORTHEASTERLY
LINE OF LOT 4 I[N SAID 58-62 VENTURE SUBDIVISION, SAID LINE BEING AN ARC
OF A CIRCLE CONVEX NORTHEASTERLY AND HAVING A RADIUS OF 2814.79 FEET:
THENCE NORTHWESTERLY ALONG SAID ARC FOR A DISTANCE OF 170.02 FEET TO
THE PLACE OF BEGINNING, AND EXCEPT THE NORTH 113.86 FEET, MEASURED AT
RIGHT ANGLES TC THE NORTH LINE OF LOT &, OF THE EAST 214.73 FEET OF THE
WEST 231.73 FEET, MEASURED AT RIGHT ANGLES, OF LOT & AND EXCEPT THAT
PART OF LOT & DESCRIBED AS FOLLOWS, THE WEST LINE OF SAID LOT 4 IS OUE
NORTH-SOUTH FOR THE FOLLOWING COURSES; BEGINNING AT A POINT IN THE WEST
LINE QF LOT & AFORESAID, 114 FEET SOUTH OF THE NORTHWEST CORNER
THEREOF, THENCE SOUTH 87 DEGREES 07 MINUTES EAST A DISTANCE OF 232.02
¢EET; THENCE DUE SOUTH A DISTANCE OF 120 FEET:. THENCE NCRTH 87 DEGREES
U7 _MINUTES WEST A DISTANCE OF 232.02 FEET TO SAID WEST LINE OF LQT 4.
THEMNE DUE NORTH ON SALD LINE, A DISTANCE OF 120 FEET TO THE FOINT OF
BEGIMNING,

(EXCErTING THEREFROM:

THAT PART ZF LOTS 2 AND & IN 58-62 VENTURE SUBDIVISION OF PART OF
SECTIONS 8 _~Nu 9, TOWNSHIP 41 NORTH. RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIZIAN, ACCORDING TO THE PLAT THEREOF RECORDED MARCH 2,
1970 AS DOCUMENT UMBER 21092384, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUT.EAST CORNER OF SAID LOT & (THE WEST LINE CF SAlD
LOT & HAVING AN ASSUMaL BEARING OF NORTH 00 DEGREES 17 MINUTES 57
SECONDS WEST FOR THIS-LEZTAL DESCRIPTION): THENCE NORTH 89 DEGREES 5!
MINCTES 0% SECONDS WEST /J.ONG THE SOUTH LINE OF SAID LOTS 2 AND &,
334.79 FEET TO AN ANGLE [C INT IN THE SOQUTH LINE OF SAID LOT 2; THENCE
SQUTH 88 DEGREES 15 MINUTES 40 SECONDS WEST ALONG THE SQUTH LINE QF
SAID LOT 2, 145.03 FEET TO AN INTERSECTION WITH A LINE 17.0 FEET. AS
MEASURED AT RIGHT ANGLES, EAST O AND PARALLEL WITH THE WEST LINE OF
SAID LOTS 2 AND 4; THENCE NORTH £Q DEGREES 17 MINUTES 37 SECONDS WEST
ALONG SAID LAST DESCRIBED PARALLEY LUINE, BEING THE EAST LINE QF WILKE
ROAD AS WIDENED, 1128.93 FEET;

THENCE NORTH 89 DEGREES 42 MINUTES 02 SECOMDS EAST, 137.0 FEET:
THENCE SOUTH Q0 DEGREES 17 MINUTES 87 SECINDS EAST, 159.68 FEET:

THENCE SOUTH 50 DEGREES 40 MINUTES 22 SECONDS LAaST, 149.69% FEET;
THENCE SQUTH 00 DEGREES 17 MINUTES 57 SECONDS EAST(\19.37 FEET;
THENCE NORTH 89 DEGREES 42 MINUTES 03 SECONDS EAST, 227.%47 FEET:
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TO A POINT ON THE EAST LINE OF SAID LOT 4, 853,38 FEET, AS MEASURED
ALONG SAID EAST LINE, NORTH OF THE SOUTHEAST CORNER OF SAID LOT 4y
THENCE SOUTH 00 DEGREES 17 MINUTES 57 SECONDS EAST ALONG THE EAST LINE

QF SAID LOT 4, 853.38 FEET TO THE PLACE OF BEGINNING), IN COOK COUNTY,
ILLINOIS.

P&RCEL 3:

A PERMANENT AND PERPETUAL NON-EXCLUSIVE EASEMENT AS CREATED I[N AGREE-
MENT REGARDING EXTINGUISHMENT, RELEASE AND REGRANT OF EASEMENTS, COVE-
NANTS AND RESTRICTIONS MADE BY CHICAGO TITLE AND TRUST COMPANY, AS
TRUSTEE UNDER TRUST AGREEMENT DATED NOVEMBER 2, 1970 AND RNOWN AS TRUST
NUMBER 56088 RECORDED APRIL 30, 1986 AS DOCUMENT 86170066, FOR THE
BENEFIT QF PARCEL 1 FOR THE PURPOSES OF CONSTRUCTING, OPERATING, USING,
QEPAIRING, REMOVING, REPLACING AND MAINTAINING A WATER LINE OR LINES
AND A SANITARY SEWER AND APPURTENANCES AND FOR ACCESS THERETO FOR THE
“URPOSE OF CONSTRUCTING, INSTALLING, OPERATING, USING, MAINTAINING,
REMUMING, REPLACING AND REPAIRING SAME, IN, UPON, ACROSS, OVER AND
UNDLR THAT PORTION OF PARCEL A AS DESCRIBED IN SAID EASEMENT AGREE-
MENT,.

ADDRESS OF ¢ROPERTY: 1600 Golf Road
Rolling Meadows, Illinois

PERMANENT INDEX N7Z.: 08-08-403-021-0000




