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THE AMOUNT OF TH1S MORTGAGE IS 5$750,000

RECITAL

Mortgagor is the owner ot the premises described in
Schedule A hereto. Mortgagor will horrow the Mortgage
Amount from Mortgagee pursuant to a loan agreement (the
"Luoan Agreement") dated the date hereof and has executed and
delivered to Mortgagee its promissory note (the "Note"),
dated the date hereof, obligating it to pay the Mortgage
Amount, »r 50 much thereof as may be advanced in accordance
with the terms of the Loan Agreement.

CERTAIN DEFINITIONS

Mortgagor and Mortgagee agree that, unless the context
otherwivo specifies or requires, the following terms shall
have the maanings hovein spoclficod, such dafinitions to be
applicable oqually to e singular and the plural forms of
guch terms,

"Chattels" means all ({ixtures, fittings, appliances,
apparatus, equipment, machinery .and articles of personal
property and replacoments thercol ) other than those owned by
legsees, now or at any time hereaftoer affixed to, attached
to, placed upon, or used in any way in\connection with the
complete and comfortable use, enjoyment, occupancy or opera=-
tion of the Improvements on the Premises.

"Events of Default" means the events and circumstances
described as such in Section 2.01 hereof.

"Guarantor" means any guarantor of all or paclt of
Mortgagor’'s obligations under the Note or this Morc¢gage.

"Improvements" means all structures or bulldings, and
raplacements thereof, now or hereafter located upon the
Premises, includling all plant equipment, apparatus,
machinery and fixtures of every kind and nature whatsoever
forming part of said structures or buildings,

"Premises" means the premlses described In Schedule A
hereto including all of the easements, rights, privileges
and appurtenances (including air rights) theresunto belonging
or in anywise appertaining, and all of the estate, right,
title, interest, clalm or demand whatsocever of Mortgagor
therein and in the straeets and ways adjacent thareto, either
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in law or in equity, [n possesuion or expoctancy, now or
hereatter acqulrod, and as used iIn this Mortgage, shall,
unless the context otherwise roquirvs, be deemed to include
the Improvements,

"Involuntary Rate”" means the default rote of Interest
per annum provided by the terms of the Note upon the occur~
rence of an event of default thereunder, but in nho event to
oxceed the maximum rato allewed by law,

All terms of this Mortgage which are not defined above
sha): have the meaning set forth alsawhare in this Mortgage,

CRANTING CLAUSE

NOW, (HEREFORE, NMortgagor, In consideration of the
premises and 4ipn order to secure the payment of both the
principal of, and the intorest and any other sums payable
on, the Nete or this Meortgage and tho porformance and obser-
vance of all thoe peovisions hercot and of the Note and of
the Loan Agrecmoent, horeby given, grants, bargains, sells,
warrants, alions, romiscs, reloasod, conveys, assigns,
transters, mortgages, hypothecotes, deposits, pledgas, sets
over and contfirms unto Mol -gagews, all its ecstate, right,
title and interest in, to and under any and all of the
following described preperty-fthe "Mortgaged Property")
whether now owned or held or heivsafter acquired:

(1) the Premises;
{i1) the Improvaments;
(iii) the cChattels;

(iv) all procecds of the conversion, woluntary or
involuntary, of any of the toregolng into cash or
liquidated clalims, including, without limitation, pro-
ceeds of insurance and condemnation awards, ard. oil
rights of Mortgagor to refunds of real estate tua¥es and
assegsments; and

(v) all leases of the Mortgaged Property or por-
tions thereof now or hereafter entered into and all
right, title and interest of Mortgagor thereunder,
including, without limitation, cash or securities
deposited thereunder to secure performance by the

»

lessees of thelr obligations thereunder, whather such -
cash or securities are to be held until the expiration o
of the terms of such levases or applied to one or more o
of the instalments of rent coming due immediately prior ES
to the expiration of such terms, including, further, o
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the right upen the happening of an Event of Default, to
recaive and collect the rents thereunder.

TO IHAVE AND 'TO HOLD unto Mortgagee, its successors and
agsigns faorover.

ARTICLE I
PARTICULAR COVENANTS OF MORTGAGOR
Mortyager covenants and agreed ag follows:

SECTION 1,01, (a) Mertgagor warrants that it has a
qgood and markatableo title to an indefoussible feo aestate in
the Promises subject to no lien, charge or encumbrance
axcapt such as oro listed ag exceptions to title (n the
title policy lnsuring the llon of this Mortgage; that {t
wlll own tho Chattels treo and cleoar of llang and claima;
and that thig Mortyece, i8 oand will romaln a valld and
enforceable lion on tin Martgaqgod Proporty subjoct only to
the exceptions reforred o above, Mortgagor has full power
and lawtful authority to morigage the Mertgagad Property in
the manner and form heroin done ovr intended horeafter to be
dene., Mortgagor will proserve such title, and will forever
warrant and defend tho sama to' _fartgagoo and will foraver
warrant and defend the valldity ‘ant priority of the lien
hareof against the c¢laime of all geczons nnd parties whom-
soovor,

(b))  Mortgagor repronents and wodrrants to
Mortgaqgaa that (i) tho Promises and the Improvemonts
thereoon, and, to the bust of Mortgayor's Knowiodqge, the
spurrounding arcaa, aoro not currently and have novor been
subject to hazardous or toxiv substances or wasl.es or their
effocts and (ii) thero are no clalms, litigation, udninie-
strative or other procecdings, whother actual or tlireatened,
or judgment or orders, rolating to any hazardous or touic
substances or wastes, diwscharges, omidsions or other Yorms
of pollution relating in any way to the Premises or the
improvements therato.

SECTION 1,62, [(a) Mortgagor will, at its sole cost and
exponse, and without exponse to Mortgageo, do, axecute,
acknowledge and dalliver oll and overy such furthar acts,
deeds, cenveyancos, mortgages, assignments, notices of
assignment, transfers and assurances as Mortgagee shall
from time to time require, for the better assuring, con-
veying, assigning, transferring and contirming unto
Mortgagee the property and righta hereby conveyed or
assigned or intended now or hereafter so tc be, or which
Mortgagor may be or may hereafter become bound to convey or
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assign to Mortgagee, or for carrylng out the intention or
facilitating the performance of the terms of this Mortgage,
or for filing, registeriny or recording this Mortgage and,
on demand, will exocute and deliver, and hereby authorizes
Mortgagee to exccute and tile in Mortgayor's name, to the
extent it may lawfully do so, one or more financing state=-
ments, chattel mortgages or comparable security instruments,
to evidoence moro oftectively the lion hereof upon the
Chattels,

(b} Mortgayor will, at lts sole cost and expense,
do, execute, acknowledge and deliver all and every such
acte, information reports, returns and withholding of monles
ag shuali be necessary or appropriate to comply fully, or to
cause full compliance, with all applicable information
reporting and back-up withholding requirements of the
Internal Revenue Code of 1986, as amended (including all
regulations promulgated therounder) in respect of the Pre-
mises and all tiansactions related to the Premises, and will
at all times provide Mortgagee with satisfactory evidence of
guch compliance and netify Mortgagee of the Information
roported In connecticn with such compliance.

SECTION 1.03, (a) Mortyagor forthwith upon the execu-
tion and delivery of this Mertgage, and thereafter from time
to time, will cause this Moringage and any security instru-
ment creating a lien or evidencing the lien hereof upon the
Chattels and cach instrument of further assurance to be
filed, registerecd or recorded in_uch manner and in such
places as may be required by any present or future law in
order to publish notice of and fully-ts protect the lien
hereof upon, and the interest of Mortgagasa in, the Mortgaged
Property.

(b) Mortgagor will pay all ftiling, registration or
recording fees, and all expenses incldent to the execution
and acknowledgment of this Mortgage, any mortgaga aupple=
mental hereto, any security instrument with respecr %o the
Chattels, and any instrument of further assurance, a0 all
federal, state, county and municipal stamp taxes and other
taxes, duties, imposts, ausessments and charges arising out
of or in connection with the execution and delivery of the
Note, this Mortgage, any mortgage supplemental hereto, any
security lnstrument with respect to tho Chattels or any
instrument of further assurance.

SECTION 1.04. Mortgagor will punctually pay the prin-
cipal and interest and all other sums to become due in
respect of the Note at the time and place and In the manner
gpecifled in the Note, according to the true intent and
meaning thereof, all in any coln or currency of the United
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States of America which at tho time of such payment shall be
legal tendor tor tho payment of public and private debts,

SECTION 1.05, Mortgager, if other than a natural
person, wlll, so lony as it is owner of all or part of the
Mortgaged Property, do all things neocessary to preserve and
keep in full levce and effect lts existence, franchises,
rights and privilegyes as n business or stock corporation,
partnership, trust or other entity under the laws of the
state of its formation and will comply with all regulations,
riies, statutes, orders and decrees of any governmental
autpority or court applicable to it or to the Mortgaged
Proparty or any part theroof.

SeTPION 1.06. ALl right, title and interest of
Mortgagur” .dn and to all extenslong, improvements, better=-
ments, rerewols, substitutes and replacements of, and all
additions and appurtenances to, the Mortgaged Property,
hereafter acquared by, or released to, Mortgagor or con-
structed, assemblad, or placed by Mortgagor on the Premises,
and all conversions.of the security constituted thereby,
immediately upon sueib-acquisition, release, construction,
assembling, placement-cr conversion, as the case may be, and
in each such case, without-any further mortgage, conveyance,
assignment or other act Ly lortgagor, shall become subject
to the lien of this Mortgace as fully and completely, and
with the same effact, as thouut. now owned by Mortgagor and
specifically described in the granting clause hereof, but at
any and all times Mortgagor will execute and deliver to
Mortgagee any and all such further aszurances, mortgages,
conveyances or assignments thereof ¢s Mortgagee may reason-
ably require for the purpose of expreszly and specifically
subjecting the same to the lien of this Jwoitgage.

SECTION 1.07. (a) Mortgagor, from timz to time when
the same shall become due and payable, will pey and dis-
charge all taxes of every kind and nature (including real
and personal property taxes and income, franchise, with-
holding, profits and gross receipts taxes), all geaeral and
special assessments, levies, permits, inspection and license
fees, all water and sewer rents and charges, and all other
public charges whether of a like or different naturae,
imposed upon or assessed against it or the Mortgaged Pro-
perty or any part thereof or upon the revenues, rents,
issues, income and profits of the Mortgaged Property or
arising in respect of the occupancy, use or possession
thereof. Mortgagor will, upon Mortgagee's request, deliver
to Mortgagee receipts evidencing the payment of all such
taxes, assessments, levies, feas, rents and other public
charges imposed upon or assescsed against it or the Mortgaged
Property or the revenues, rents, issues, income or profits
thereof,
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Mortgagoe may, at lts optlon, to buo oxorcised by thirty
(30) days' written notice to Mortgagor, require the deposit
by Mortgagor, at the time of vach payment of an ingtalment
of interest or principal undor tho Hote, of an additional
amount sufficlent to digcharge tha obligations under thia
clauge (a) whan thoy hecome due, 'Tho determination of the
amount so payable and ot the fracticnal part thereof to be
deposited with Mortgagyea, so that thoe agyrogate of such
deposits shall bo sutficlont for this purpeso, shall be made
by Mortgageo in Lta solo discrotion, Such amounts shall be
hold by  Mortgoagow without inteorost and appliod to the
payrient of tho obllgyations in reapoct of which such amounts
wore dopositad or, at Mortgagoo'a option, to tho payment of
gaid sbligatienys In nuch order or priority as Mortgaqgoo
ghall detormine, on or betoro the rospoctivoe dates on which
tho same o7 any of them would become delinquent, If one
month prior‘to the dua date of any of the aforementioned
obllgationy tho amounts then on doposit therefor shall be
insutficlent for the payment of such ebligation in full,
Mortgagor within ten (10) days aftor doemand shall deposit
the amount of the daticlency with Mortgagee. Nothing herein
contained shall be doured to affect any right or remedy of
Mortgagee under any provisions of this Mortygage or of any
statute or rule of law to/pay any such amount and to add the
amount so pald, togethor with interest at the Involuntary
Rate, to the indebtodress hoiveoy secured,

{(h) Mortgagor will pay, trean time to time when the
samo shall bocomo due, all lawful Claima and domands of
mechanlcs, materialmon, laborers, anl cthers which, if
unpald, might result In, or pormit tho mreation of, a lien
on the Mortygaged Proporty or any part thorosf, or on the
revenuas, rents, issues, income and profitsi azrising there-
from and in general will do or cause to he done everything
necessary so that the lien hereotf shall be ful)y preserved,
at the cost of Mortgagor and without expense to Mertgagee,

(c) Nothing in this Sectlion 1.07 shall require the
payment or discharge of any obligation imposed upon
Mortgagor by this Section so long as Mortgagor shall in good
faith and at its own expense contest the same or the vali-
dity thereof by appropriate legal proccedings which shall
operate to prevent the collection thercof or other realiza-
tion thereon and the sale or torteiturc of the Mortgaged
Property or any part thereof to satisfy the same; provided
that during such contest Mortgagor shall, at the option of
Mortgagee, provide security satisfactory to Mortgagee,
assuring the discharge of Mortgagor's obligation hereunder
and of any additlonal c¢harge, penalty or oxpense arising
from or incurred as a result of such contest; and provided
further, that if at any time payment of any obligation
imposed upon Mortgagor by clause (a) above shall become

»
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necessary to prevent the dellvery of a tax deed conveying
the Mortgaged Property or any portien thereof bacause of
non-paymaent, then Mortgagor shall pay the same in sufficient
time to prevent the delivery of such tax deed.

SECTION 1.08, Mortgagor will pay any taxes, except
income taxes, imposed or Mortgagee by reason of lts owner-
ship of tho Note or this Mortgage.

SECTION 1.09. (a) Mortgagor will keep the Improve-
mercs and Chattels insured against loss by fire, casualty
and such other hazards as may be specified by Mortgagee for
tha benntit of Mortgagee, Such Insurance shall be written
in forme. amounts, and by companics satisfactory to
Mortgageo, ond lossey thorecunder shall be payable to Mort-
gagee pursunin to o standard tlrst mortyage endorsement
substantially aequivalent to the New York standard mortgaga
agndorsement,  ‘Tae nolicy or policios of such lnsurance shall
be deliverod to Mortaagae, Mortqaqgor shall glive Mortgagee
prompt notice of ary loss covered by such insurance and
Mortgagea shall havo (the right ta jeln Mertgagor in
adjusting any loss In axcsun of $50,000. Any moneys
received as payment for ony losu under any such insurance
shall be paid ovor to Mortgagne to be applied, at
Mortgagea's option, elther w0 tho prepayment of the Note or
to the roeimbursement of Mortgagor from time to time for
exponses incurrod by it in the ¢ustoration of the Improve-

ments,

{b) Mortgaqgor shall not tnke ouct seoparate insurance
concurrent In form or contvibuting in thz event of losa with
that reguired to be maintained under thig zZoction 1,09
unless Mortgageoe is included thareon as o nswed insured with
loss poyable to Mortgageo under a standard meortgage endorse=
ment of the charactaer above describod. Mortyagrnr shall
immediately notity Mortgagee whenovar any such asprrate
insurance is taken out apd shall promptly deliver to
Mortgagee the policy or policles of wuch {nsurance.

{c) TIr the Premises are located in an area which has
baen ifdentifiod by the Socretary ef tho United States
Department of Housling and Urban Development as a flood
hazard area, Mortgagor will Keop the Improvements coverod,
until all sums saecurad hereby have been repaid in full, by
flood insurance in an amount at least equal to the full
amount of the Nota or the maximum limit of coverage avail-
able for the Premises under the Natlonal Flood Insurance Act

N

of 1968, whichever is less, i
-
'

-

SECTION 1,10. If Mortgagor shall fail to perform any
ot the covenants contained in Section 1.01, 1,03, 1.07, £
1.08, 1,09 or 1.12, Mortgagee may muke advances to perform

)
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the same on its behalf, and all sums so advanced shall ha a
lien upon the Mertgaged Property and shall be secured here-
by. Mortgagor will repay on demand all sums so advanced on
its behalf together with interest thereon at the Involuntary
Rate. The provigsicns ¢f this Section 1.10 shall not prevent
any default in the observance of any covenant contalned in
sald Section 1.01, 1,03, 1.07, 1.08, 1,09 or 1.12 from
constituting an Event of Default,

SECTION 1.11. ({a) Mortgagor will keep adequate records
Pa0 books of account in accordance with generally accepted
accounting principles and will permit Mortgagee, by its
agents, accountants and attornoys, to viusit and inspect the
Mortgacad Property and examine lts recards and books of
account _and to discuss its affairs, ¢lnances and accounts
with the‘olficers or general partners, as the case may be,
of Mortgadcr, at such reasonable times as may be requested
by Mortgagee,

(b) Mortgagcr and Guarantor wlll dellver to Mortgagee
with reasonable proaptness atter the close of thelr respec-
tive fiscal years & halance sheet and statement of profit,
loss and cash flow setting forth in each case, in compara-
tive form, figures for ths preceding year. Throughout the
term of this Mortgage, Mortuagor and Guarantor, with reason-
able promptness, will deliver to Mortgagee such other infor-
mation with respect to Mortgazor or Guarantor as Mortgagee
may reasonably request from time io time. All financial
statements of Mortgagor shall be prepared in accordance with
generally accepted accounting principles, shall be delivered
in duplicate and shall be accompanied-hv the certificate of
a principal financtal or accounting officer or general
partner, as the caso may be, of Mortgagor <dated within flve
(5) doys of the dellvery of such statoments Lo Mortgageae,
stating that he knows of no bvent of Detfault, nz2r of any
event which after notice or lapse of time or hoth would
constitute an Event of Default, which has occurrsd and is
continuing, or, if any such event or Event of Defadliy has
occurred and 1s continuing, specifying the nature and perlod
of existence thereof and what action Mortgayor has taken or
proposes to take with respect thereto, und, except as other-
wise specified, stating that Mortgagor has ftulfilled all of
its obligations under this Mortgage which are required to be
fulfilled on or prior to the date of such certificate., All
financlal statements of Guarantor shall be prepared in
accordance with sound accounting principles,

(c) Mortgagor, within three (3} days upon request in
person or within five (%) days upon request by mail, will
furnish a written statement, duly acknowledged, of the
amount due whether for principal or interest on this Mort-
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gage and whether any otfsets, counterclaims or defenses
exist ngalinst the indebtednoss secured horoby.

SECTION 1.12. (a) Mortgagor will not commit any waste
on the Premises or make any change In the use of the Pre-
mises which will in any way increase any ordinary fire or
other nhazard arising out of construction or operation.
Mortgagor will, at all timas, maintain the Improvements and
Chattels in good operating order and condition and will
promptly makc, from time to time, all repalrs, renewals,
replasementy, additions and lwprovements in connection
thorewith which are noedtful or desirable to such end., The
Improvapeats shall not be domolishad or vubatantially
altoered, wor shall any Chattels be removed without the prior
written concont of Mortgageo except where oappropriate
replacements crae of superior title, Llens and claims are
immediately mada ot value at least equal to the value of the
removed Chattels,

(b) Mortgoger will, at its sole cost and expense,
promptly remove, or cauce the removal of, any and all haz-
ardous or toxic substarcus or wastes or the effects thereof
at any time identified al_o2ing on, in, under or affecting
the Premises,

SECTION 1,13, Mortgagor, dAmmodiately upon obtaining
knowledge of the [nstitution or panding institution of any
proceedings tor tho condemnation 0 the Premises or any
portion thercot, will notity Mortgagees thereof, Mortgagee
may participate in any such proceedings and may be repre-~
sented thercin by counsel of its seloction. Mortgagor from
time to time will deliver to Mortgagee all cinstruments
requested by it to permit or tacilitate such participation.
In the event of such condemnation proceedings, the award or
compensation payable is hereby assigned to and thall be paid
to Meortgagee. Mortgagee shall be under no obligaticun to
question the amount of any such award or compensatizp-and
may accept the same in the amount in which the same ‘siinll be
paid. The proceeds ot any award or compensation #so received
shall, at Mortgagee's option, be applied either to the pra=-
payment of the Note at the rate of interest provided therein
regardless of the rate of interest payable on the award by
the condemning authority, or shall be paid over to Mortgagor
from time to time for restoration of the Improvements.

SECTION 1.14, (a) Mortgagor will not (i) execute an
assignment of the rents or any part thereof from the
Premises without Mortgagee's prior written consent, (ii)
except where the lessee is in default thereunder, terminate
or consent to the cancellation or surrender of any lease of
the Premises or of any part thereof, ncw existing or here-
after to be made, having an unexpired term of one (1) year
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or more, provided, howovor, that any lease may be cancelled
if promptly atter the cancellation or surrender thereof a
new lease is entored into with a new lessee having a crodit
standing, in the judgment ot Mortgagee, at loast ogquivalant
to that ot the lussea whose lease was cancelled, on substan-
tially the same terms as the terminated or cancelled lease,
(1i1) modify any such lease so as to shorten the unaxpired
term thereof or so as to decrease the amount of the rents
payable thereunder, (iv) accept prepayments of any instal=-
ments of rents to bocome due under such leases, except
prepzynents in tho naturo of security for the performance of
the le=sees thereunder or (v} In any other manner impair the
value of 'the Mortgaged Property or tho security of this
Mortgage.

(b) Mectygayor will not oxegute any loase of all or a
gubstantial partion of the Premisos oxcept tor actual occu-
pancy by the lesgun thereunder, and will at all times
premptly and faitifully portorm, or c¢auso to be porformed,
all of the covenants, condltions and agreements contained in
all leases of tho Prumlses or pertiond thereot now or here-
after existing, on the purt of the lessor thereunder to be
kept and pertormed and witi-at all times do all things
necessary to compol portormapce by tho leasee under each
loase of all obligations, covanants and agreomonts by such
lessoa to be pertormod thersundes. I any of such leasos
provide for tha giving by the leasea of cortificates with
respact to the status of ouch leases  Mortgagor shnll exers=
cise lts right to roquest such cortificatos within five (5)
days ot any demand therofor by Mortqgagor,

(c} Foch loase of tho Promiuses, or of 2ny part thereof,
ghall provide that, In the ovent ol the enlorzement by
Mortgagee of tho remedies provided tor by law or by this
Mortgage, thoe losseo thareunder will, upon request of any
person succeeding to tho intarast of Mortqagor as(a result
of such enforcement, automatically become the lessue oi said
successor in interest, without change {n the terms or. cther
provislons of such lease, providaed, however, that sald-suc-
cagsor In interest shall not be bound by (i) bny payment-of
rent or additlonal rent for more than one {1) month in
advanca, except praopaymonts in tho nature of socurity for
the performance by sald losseo of lts obligations under said
lease or (ii) any amendment or modification of the lease
made without the consont of Mortgagee or such successor in
interest. Each lease shall also provide that, upon request
by said successor in interest, such lessee shall execute and
deliver an instrument or lnstruments confirming such attorn-

ment.

»

To the extent that any part of the Premises is located
in the State of New York, reference ls hereby made to Sec-
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tion 291«f of the Real Property Law of the State of New York
for the purpose of obtaining for Mortgagee the benefits of
gald Section in connection with this Mortgage,

(d) Mortgagor shall furnish to Mortgagee, within thirty
(10) days atter a request by Mortgagee, a written statement
containing the names of all lessees of the Premises, the
terms of their respective leases, the space occupled and the
rentals payable thereunder.

SECTION 1.15. Subject to the conditions specified in
the next paragraph of this Soction, Mortgagee will, upon
Moirtgagor's roquest, oxecutoe non~disturbance and attornment
agrecrents, in Mortgagee's thon standard form, with lessees
of the Tremises which shall provide that in the event
Mortgagee ¢r any purchaser at foreclosure shall succeed to
Mortgagor's interest in the Premises, the leases of such
lessees wiil remain in full force and effect and be binding
upon Mortgagee /e such purchaser and such lessee as though
each were the orlginal partioes thoroto,

Mortgagee's okligation to execute such agreements shall
be subject to the foilowing conditions: (i) the credit of
the lessee and the terms of the lease shall be satisfactory
to Mortgagee, (ii) Mortgagec shall have received and
approved the standard form ©f lease to be used in connection
with the leasing of the Premises, (iii} upon each request
for such an agreement Mortgages shall recelve a photocopy of
the executed lease on which all Changus from the standard
form shall be indicated by appropriate markings, certified
to be true and complete by the respunsible officer or
general partner, as the case may be, of Mortgagor or by its
counsal, {iv) Mortgague ghall roceivo v iotter, slgned by
Mortgagor and addressed to the lessee, te bo forwarded to
the lessce by Mortqageo, giving notice of ths assignment of
each lease provided for hereln, and (v) the approval by any
lender to which this Mortgage is to be assigned- e the
execution of such an agreement.

SECTION 1.16. Mortgagor will recoive the advarcus
pecured by this Mortgage and will hold the right to receive
such advances as a trust fund to be applied first for the
purpose of paylng the cost of improvement and will apply the
same flrst to the payment of such costs before using any
part of the total of the same tor any other purpose and, in
the event all or any part of the Premisos is located in the
State of MNow York, will comply with Sectlion 13 of the New
York Lien Law. Mortgagor will indemnity and hold Mortgagee
harmless agalnat any loss or liabllity, cost or expense,
including, without limitation, any judgments, attorney's
fees, costs of appeal bonds and printing costs, arising out
of or relating to any proceeding instituted by any claimant
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alleglng a violation by Vortgagor of any applicable lien law
including, without limitation, any section of Article 3-A of
the New York Llen Law.

ARTICLE 11

EVENTS OF DEFAULT AND REMEDIES

SECTION 2.01. It oha or mora of the following Events
of Default shall happen, that is to say:

(aj 1€ (i) default shall be made in the payment of
any puincipal, interest or other sums under the Note,
in any such case, when and as the same shall become due
and payaple, whether at maturity or by acceleration or
as part of any payment or prepayment or otherwisse, in
gach case, -as% in the Note and this Mortgage provided
and such defavit, shall have continued for a period of
ren {10) days er-(ii) default shall be made in the
payment of any taz-required by Section 1.07 to be palid
and said default skzil have continued for a period of
twenty (2¢) days; ot

(b} 1t default shall be made in the due cbservance
ar performance of any covapant or agreement on the part
ef Mortgagor contained in Seccion 1.01, 1.03, 1.08 or
1.09, and such default shall hive continued for a
pericd of twenty (20) days afcer siotice thereof shall
have been given to Mortgagor by ltorktgagee. For the
purposes of this c¢lause if any reprisentation made in
Section 1.01 hereof shall be incorrecc it shall be
deemed to be a default; or

(c) if default shall be made in the duea »bservance
or performance of any other covenant, conditizo-or
agreement in the Note, the Lean Agreement, this
Mortgage, any guaranty executed by Guarantor or .in any
other document executed or delivered to Mortgagee-in
connection with the loan secured hereby, and such
default shall have continued for a period of thirty
(30) days after notice thereof shall have been given to
Mortgagor by Mortgagee, or, in the case of such other
documents, such shorter grace period, if any, as may be
provided for therein; or

(d) if by order of a court of competent juris-
diction, a trustee, receiver or liquidator of the
Mortgaged Property or any part thereof, or of Mortgagor
shall be appolnted and such order shall not be dis-
charqged or dismissed within asixty (60) days after such
appointment; or

STAZ0695 Ak?
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(o) Lt Mortgaqgor shall tile a petition in bank=-
ruptcy or for an arrangement or for reorganization
pursuant to the Federal Bankruptcy Act or any similar
law, fedeoral or state, or (', by deocree of a court of
competent jurisdiction, Mertgagor shall bo adjudicated
a bankrupt, ot be doclared insolvent, or shall make an
agsglgnment tor the hunotit of vroditors, or shall admit
in writing tts inabllity to pay ity dobts gonerally as
thoy bocamae duv, or shall congent to the appointment of
o~ receiver or rovefvoers of all or any part of its
pceporty; or

¥) it any of the croditory of Mortgagoer shall
tilo e patition in bankruptey agalnat Mortgagor or for
vecrganization of Mortgagor pursuant to the Federal
Bankruptey Azt or any similar Law, Federal or atate,
and Lt sueh wotition shall not be dlscharged or dias=-
migsged within aiuty (60) days after the date on which
such petition was flled; or

(q) L0 tinal jedgment for tho payment of monay
shatl be rendorod agairst Martgagor and Mortgagor shall
not discharge thu same or cause {t to bo discharged
within slxty (60) days teem the entry thereof, or shall
not appeal therefrom or trea the order, decree or
process upon which or pursuart to which said judgment
was granted, bagod or entered, and secure a stay of
execution pending guch appoal; or

{h}) 1f any of the events enumeroted in clauses (4)
through (g) of this Section 2.01 shall nappaen teo
Guarantor or any of its property; or

(1) if it shall bo illegal for Mortgagor to pay
any tax rotferrud to in Soection 1,08 hereot or iU the
payment of such tax by Mortgagor would result in the
violation of applicable usury laws; or

(j) if there should occur a default which is not
cured within the applicable grace period, if any, under
any other mortgage or dend of trust of all or part of
the Mortgaged Property regardless of whether any such
other mortgage or deed of trust {s prior or subordinate
to this Mortgage; it being further agreed by Mortgagor
that an Event of Default hereunder shall constitute an

-
»
H

Event of Default under any such other mortgage or deed -
of trust held by Mortgageae; or s*
)
(k) if Mortgagor shall transter, or agree to g
transfer, in any manner, either voluntarily or involun- @
tarily, by operation of law or otherwise, all or any Y
[
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pertion of the Mortgaged Property, or any interest
therein (including any alr or development rights)
without, in any such case, the prior written consent of
Mortgagea. Mortgages may granht or deny such consent in
its sole discretion and, if consent should be glven,
any such transfer shall be subject to this Mortgage and
any other documents which evidence or secure the loan
sagcured hereby, and any such transferaee shall assume
all of Mortyagor's obligations hereunder and thereunder
and agreo to be bound by all provislons and perform all
obligations contiained herein and therein., Consent to
one such transter shall not boe doemed to be a4 waiver of
the right to require consent to future or successive
cransters.  Au uged herein "transfor” shall include,
wirhout limitation, any salo, assignment, lease or
conveyvance except Jeases [or occupancy subordinate to
this Mortgage and to all advances made and to be made
horeusder_or, tn the event Mortgagor or Guarantor (or a
general porther or go~vonturnr of either of them) im a
partnershlp, Jolnt vanture, trugt or closely-held
corporatleon, the sgale, conveyancwe, transfer or othor
dispogition of rore than ten percent (10%) of any class
of the lssued uid eatstanding vapitnl stock of such
clonely=held corporation or ol the beneficlal interest
ol such partnorship, vanture or trust, or a change of
any genoral partnar or any jeint vonturer, either
yoluntarily, involuntarily, or otherwide, or in the
event Mortgagor or Guarantep (or a genoral partner or
co~vanturer of afther of them; iy a publicly~held
corporation, the sale, conveyance, transfer or other
dispouition of more than 10% ¢l the stock-holdings of
any of tho Major 8haroholders., For purposes of this
ciaune (K), "Major Sharcholdors whall mesn those flve
individuals or entfties that own thu gyruatest number of
ghares ol cach class of stock insucd apd ‘oututonding of
the corperaticon, In the event Mortgager or Guarantor
is o limited partnership, and se long ag & lhalted
partner has contributed to (or remaing porsoraily
Iiable for) tho partnership capltal contributions
{present and futuro} reguired of such limited pariner
by the limited parvtnership agrecement, such limited
partnar may sell, convey, devige, transfer or dispose
of all or a part of his limited partnership interest to
his spouse, children, grandchildren or o tamily trust
in which his spouse, chilcdren or grandchildren are sole
benaficiarias; or

(1) 1f Mortygagoer shall encumber, or agree to
encumber, in any manner, either voluntarily or involun-
tarily, by operation of law or otherwise, all or any
portion of the Mortyaged Property, or any interest
thaerein (including any air or development rights)

15,
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without, in any such case, the prior written consent of
Mortgagea. Mortgagee may grant or deny such consent in
its sole discretion and, if consent should be given,
any such encumbrance shall be subject to this Mortgage
and any other documents which evidence or secure the
loan secured hereby. Consent to one such encumbrance
shall not be deemed to be a waiver of the right to
require consent to future or successive encumbrances.
As used herein "encumber" shall include, without limi-
tation, the placing or permitting the placing of any
nortgage, deed of trust, assignment of rents or other
sscurity device;

thea and in every such case:

1: During the contlinuance of any such Event of
Default, #Mortgagee, by notice given to Mortgagor, may
declare the entire principal of the Note then outstand-
ing (if not then due and payable), and all accrued and
unpaid interest thereon, to be due and payable immedi-
ately, and upon aiy such declaration the principal of
the Note and said oCerued and unpaid interest shall
become and be immediszely due and payable, anything in
the Note or in this Mortyoage to the contrary notwith-
standing,

I1. During the contiruirpce of any such Event of
Default, Mortgagee personally,. or by its agents or
attorneys, may enter into and upea all or any part of
the Premises, and cach and every pari thereof, and is
hereby given a right and license and appointed Mort-
gagor's attorney~-in-fact to do so, ard /may exclude
Mortgagor, its agents and servants whoilv therefrom;
and having and holding the same, may use, cperate,
manage and control the Premises and conduct tha busi-
ness thereof, either personally or by its superinten-
dents, managers, agents, servants, attorneys or
receivers; and upon every such entry, Mortgagee, 2t the
expense of the Mortgaged Property, from time to tims
either by purchase, raepairs or construction, may main-
tain and restore the Mortgaged Property, whereof it
shall become possessed as aforesaid; and likewise, from
time to time, at the expense of thie Mortgaged Property,
Mortgagee may make all necessary or proper repairs,
renewals and replacements and such useful alterations,
additions, betterments and improvements thereto and
thereon as to it may seem advisablae; and in every such
case Mortgagee shall have the right to manage and
operate the Mortgaged Property and to carry on the
business thercof and exercise all rights and powers of
Mortgagor with respect thereto either in the name of
Mortgagor or otherwise as it shall deem best; and Mort-

»
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gageo shall be entitled to collect and receive all
sarnings, revenues, rents, lssues, profits and income
of the Mortgaged Property and every part thereof, all
of which shall for all purposes constitute property of
Mortgagor; and in furtherance of such right Mortgagee
may collect the rents payable under ull leases of the
Premises dlrectly from the lessees thereunder upon
notice to cach such lesgssee that an Event of Default
exists herounder accompanied by a demand on such lessee
for the payment to Mortgagee of all rents due and to
hecome due under ity leoase, and Mortgagor FOR THE
RENEFIT OF MORTGAGEE AND EACH SUCH LESSEE hereby
covenants and agroees that the legsee shall be under no
duty o quastion the accuracy of Mortgagec's statement
of default and shall unequivocally be authorized to pay
saild rerts to Mortgagee without regard to the truth of
Mortgagee's statement of default and notwithstanding
notices freom Mortgagor disputing the existence of an
Lvent of botawiy such that the payment of rent by the
leggee to Morsgasne pursuant to such a domand shall
gonstituto perfermance in full of the lessee's obliga-
tion under the leass tor thoe paymant of repts by the
lessec to Mortgager, and alter deducting the expenges
of conducting the busi ness thereof and of all mainte-
nange, repairs, renowals, replacements, altorations,
additions, betterments and improvements and amounts
necessary to pay tor taxes, avsessments, insurance and
prior or other proper charget¢ dJdoon the Mortgaged Prop-
erty or any part thereof, as well as just and reason-
able compensation for the services of Mortgagee and for
all attorneys, counsel, agents, ¢levks, servants and
other employees by it engaged and employed, Mortgagee
shall apply the moneys arising as aforasaid, firasg, to
the payment of the principal of the Note and the
interest thereon, when and as the sama shatil become
payable and gecond, to the payment cf any oipar sums
required to be paid by Mortgagor under this Mortgage.

III. Mortgagee, with or without entry, personally or by
its agents or attorneys, insofar as applicable, may:

(1) sell the Mortgaged Property to the extent
permitted and pursuant to the procedures provided by
law, and all estate, right, title and lnterest, claim
and demand therein, and right of redemption thereof, at
one or more sales as an entity or in parcels or parts,

and at such time and place upon such terms and after -
such notice thereof as may be reguired or permitted by o
law; or -
s
(2) institute proceedings for the complete or par- és
tial foreclosure of this Mortgage; or b
@
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(3) take such steps to protect and enforce its
rights whethor by action, sult or proceeding ln equity
or at law tor tho specific performance of any covenant,
condition or agreemont in the Note or in the Loan
Agreemant or in this Mortgyago, or in aid of the
execution of any power herein granted, or for any
foreclosurv herounder, or for the enforcoment of any
other appropriate legal or equitable remedy or
otherwise au Mortgagoo shall vlect,

SECTION 2,02, (a) Mortyagee may adiourn trom time to
tiwe any sale by it to bo mada under or by virtue of this
Mortgege by announcement at the time and place appointed for
such 'suale aor tor such adjourned sale or sales; and, except
as otherwiza providod by any applicablo provision of law,
Mortgagee, without further notice or publication, may make
such sale at tho time and place to which the same shall be

g0 adjourned.

(b} Upon the completion of any sale or sales mada by
Mortgagee undor or by virtue ot this Article I1I, Mortgagee,
or an offlcer of any cyurt empowoeroed to do so, shall execute
and dallver to tho accupted purchaser or purchasers a good
and sufficiont instrument oI instruments conveying, assign-
ing and transterring all vatute, right, title and interest
In and to the property and rights sold., Mortgagee lg hareby
appointed the true and lawful strerney irrevocablae of Morte-
gagor, in its name and stead, toe make all nocceusary con-
voyancoes, aggignmentya, trangtors-and doliveries ot the
Mortgagod Proparty and rightn so sold wul tor that purpose
Martgageo may exocute all necesnary priruments of convey-
ance, assigomont amd trangtor, amnd may auhstitute one or
more persons wlth like power, Mortgogor hkereby ratifying and
contirming all that jts mald attorney or such substitute or
substitutes shall lowlully do by virtue hereof. | Never=
theless, Mortgayor, if requestod by Mortyagee, =rall ratlfy
and contirm any such sale or sales by executing ead
delivering to Mortgagee or to such purchaser or purchasers
all such instruments as may be advisable, in the judygrent of
Mortgagee, for the purpose, and as may bo designated in such
request. Any such sale or sales made under or by virtue of
this Article II, whether made under the power of sale herein
granted or under or by virtue of judicial proceedings or of
a judgment or decrec of foreclosure and sale, shall operate
to divest all the estate, right, title, interest, claim and
demand whatsocever, whether at law or in egquity, of Mortgagor
in and to the properties and rights so sold, and shall be a
perpetual bar both at law and in aquity agalnst Mortgagor
and agalnst any and all persons claiming or who may claim
the same, or any part thereof from, through or under

Mortgagor.
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(c] In the event ot any sale or sales made under or by
virtue of this Article XI (whether made under the power of
sale herein granted or under or by virtue of judicial pro-
ceedings or of a judgment or decree of foreclosure and
sale), the entire principal of, and interest on, the Note,
if not previously due and payable, and all other sums
required to be paid by Mortgagor pursuant to this Mortgage,
immediately thereupon shall, anything in the Note cor in this
Mortgage to the contrary notwithstanding, become due and

payanle,

(%) The purchase noney, proceeds or avails of any sale
or sales made wler or by virtue of this Article II,
together-with any other sums which then may be held by
Mortgagee -uiidar this Mortgage, whether under the provisions
of this Articie II or okherwisa, shall be applied as
follows:

First:  Pg-tha payment of the costs and expenses
of such male, including roagonakle vomponsation to
Mortgagoe, its dosnts and counsel, and of any judicial
proceedings wheretin <he same may be made, and of all
expenses, liabllitics and advances made or incurred by
Mortgagee under this lortgage, together with interest
at the Involuntary Rate/on all advances made by Mort-
gageo, and of all taxes, duseasmenty or other charges,
except any taxes, assessmercs . or other chardes subjact
to which tho Mortgaged Propairty shall have been sold.

Second: 'To the payment of theswhole amount then
due, owing or unpaid upon the Note <“or principal and
interest, with interest on the unpai wrincipal at the
Involuntary Rate from and aftor the happening of any
Event of Default described in clausoe (a) of Section
2.01 hereat trom the duo date of any such payment of
principal until the same is pald,

Thirsd: To the paymont of any other sums (ecuired
to be pald by Mortgagor pursuvant to any provision of
this Mortgago or of the Noto.

Fourth: 'e the payment ot the surplus, if any, to
whomsoever may be lawfully entitled to recelve the
gama.

{g}) Upon uany salo or salas made undor or by virtue of
this Article I, whethar made under the power of sale herein -
granted or under or by virtue of judicial proceedings or of e
a judgment or decrec of foreclosure and sale, Mortgagee may )
bid for and acquire tha Mortgaged Property or any part @
theracf and in lieu of paying cash thorefor may make settle- éE
ment for tho purchase price by crediting upon the e

Qe

$TAZ0699 ke
08,2399 !
AlSiken 19

—M—_‘,




UNOFFICIAL COPY

(¢ T R 9 0 | O

indebtedness secured by this Mortgage the net sales price
after deducting therefrom the expenses of the sale and the
costs of the action and any other sums which Mortgageae is
authorized to deduct under this Mortgage,

SECTION 2.03., {a) In case an Event of Default des-
cribed in clause (a) of Section 2.01 herecf shall have
happened and be continulng, then, upon written demand of
Mortgagee, Mortgagor will pay to Mortgagee the whole amount
which then shall have become due and payable on the Note,
for.principal or interest or both, as the case may be, and
acter the happening of said Event of Default will also pay
to Mertgagee interest at the Inveluntary Rate on the then
unpaid principal of the Note, and the sums required to be
paid by lortgagor pursuant to any provision of this Mort-
gage, and 4n addition therete such further amount as shall
be sufficient ta covar the costs and expenses of collection,
including reasenable compensation to Mortgagee, its agents
and counsel and/ony expenses incurred by Mortgagee here-
under. In the event Mortgagor shall fail forthwith to pay
such amounts upon such demand, Mortgagee shall be entitled
and empowered to institute such action or ponceedings at law
or in equity as may bé advised by its counsel for the col-
lection of the sums so due and unpaid, and may prosecute any
such action or proceedings to judgment or final decres, and
may enforce any such judgment or final decree against Mort-
gagor and collect, out of the property of Mortgagor wherever
situated, as well as out of the Mortgaged Property, in any
manner provided by law, moneys adjudged or decreed to be
payable.

(b) Mortgagee shall be entitled to-recover judgment as
aforesaid elther before, after or during the pendency of any
proceedinygs for the enforcement of the previsions of this
Mortgage; and the right of Mortgagee to recover such judg-
ment shall not be affected by any entry or sale hereunder,
or by the exercige of any other right, power oy renedy for
the enforcement of the provisions of this Mortgage, . or the
foreclosure of the lien hercot; and in the event o¢ a sale
of the Mortgaged Property, and of the application of (the
proceeds of sale, as in this Mortgage provided, to the
payment of the debt hereby secured, Mortgagee shall be
entitled to enforce payment of, and to receive all amounts
then remaining due and unpaid upon, the Note, and to enforce
payment ¢f all other charges, payments and costs due under
this Mortgage, and shall be entitled to recover judgment for
any portion of the debt remaining unpaid, with interest at
the Involuntary Rate. In case of proceedings against Mort-
gagor in insolvency or bankruptcy or any proceedings for its
reorganization or involving the liquidatinn of its assets,
then Mortgagee shall be entitled to prove the whole amount
of principal and interest due upon the Note to the full
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amount thereof, and all other payments, charges and costs
due under this Mortguage, without deducting therefrom any
proceeds obtained from the salo of the whole or any part of
tho Mortgaged Property, provided, howevor, that in no case
shall Mortgagun rocelve o greater umount than such principal
and interest and such other paymonts, charges and costs from
the aggregate amount ol the procoods of the sale of the
Mortqagod Property and tho distribution from the estate of
Martgagor.,

(c} Mo rocovory of any judgmont by Mortgagee and no
levy of an axecution under any judgment upon the Mortgaged
Property or upon any othaer preperty of Mortgagor shall
affect in any manner or to any oxtent, the lien of this
Mortgaga upon thae Mortgagod Proporty or any part thereof, or
any liens, vights, powers or romedios ot Mortgagee here-
under, but zuch lions, rights, powers and remedies of Mort-
gagee shall cuntinue unimpaired as hetore.

(d) Any monoys thus collected by Mortgagee under this
Section 2.0 shall %e applied by Mortgagee in accordance
with the provisions ¢f clause {d) of Section 2.02 hereof.

SECIION 2,04, Atter <he happening ¢f any Evant of
Dofault and immediately upon the commancement of any action,
sult or other legal proceedinrs by Mortgagee to obtain
judgment tor the princlpal of,er interest on, the Note and
cther sums required to be paid by Mortgagor pursuant to any
provision of this Mortgage, or ol /any other nature in aid of
the entorcemont of the Note or ot this Mortgage, Mortgagor
will (a) walve tho issuance and service of process and enter
its voluntary appearance in such actlior, suit or proceeding
and (b) if required by Mortgageec, conseni fn _the appolintment
of a receiver or receivers of the Mortgaged Froperty and of
all the earnings, revenues, rents, lassucs, profitds and
income thereof. After the happening of any Evant of Default
and during its continuance, or upon the commencermeht. of any
proceedings to toreclose this Mortgage or to enforze the
specific performance hereof or in aid thereof or upep the
commencement of any other judicial proceeding to enfocrce any
right of Mortgagee, Mortgagee shall be entitled, as a matter
of right, if it shall so elect, without the giving of notice
to any other party and without regard to the adequacy or
inadequacy of any security for the indebtedness secured
hereby, forthwith either bhefore or after declaring the
unpald principal of the Note to be due and payable, to the
appointment of such a receiver or receivers,

SECTION 2,05. Notwithstanding the appointment of any
receiver, liquidator or trustee of Mortgagor, or of any of
its property, or of the Mortgaged Property or any part
thereof, Mortgagee shall be entitled to retain possession
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and control of all property now or hereafter held under this
Mortgage.

SECTION 2.06., No remedy haorein conterred upon or
reserved to Mortgac¢ee ls intended to he exclusive of any
other romedy or remedies, and each and every such remedy
ghall be cumulative, and gshall be in additlon to every other
remedy glven hercourder or now or heroaftor oxisting at law
or In equity or by statute. No delay or omission of Mort-
gagee to oxercise any right or power accruing upon any Event
ol Default shall lrpair any such right or power, or shall be
construed to be a waiver of any such Event of Dafault or any
acquiescence therain; and every power and romedy given by
this liwo:stgago to Mertyagoe may be cxercisod from time to
time as often as may be deomed expodiont by Mortgagee,
Nothing In this Mortgage or in the Note shall affect the
obligation 21 Mortgagor to pay the principal of, and
interaest on, “ho Mote in the mannor and at the time and
place theroin rospectively expressed,

SECPION 2,07, /Martgoagor will not at any time lnslist
upen, or plead, or i1 any manner whatavor clalm or take any
bhenetit or advantayo of any stay or extunsion or moratorium
law, any oxemption from oxocution or sale of the Mortgaged
Property or any part thoroaf, wherover enacted, now or at
any timoe heredtter in force,. which may atfect the covonants
and torms of porformance of thiz Mortgago, nor claim, take
or insist upon any benclit or advantagoe of any law now or
hereatter in torce providing lor “he valuation or appralsal
of the Martygagad Property, or any pert thereof, prior to any
gale or sales thoreot which may bhe mada pursuant to any
provision herein, or pursuant to the doccas, judgment or
order of any court of competont Jjuriadiction; nor, after any
such sale or saled, claim or exercvise any right under any
gtatute herototore or hareatter anacted to radeom the prop-
orty go sold or any part thoreot and Mortgagor hareby
oxpressly wailves all benatit or advantayoe of any ruch law or
laws, and covenants not te hindar, delay or impede the
execution of any power horein grantod or delegated (o Morte
yagea, but to suttor and permit tho exccution of every pawer
as though no such law or laws had been made or enacted,
Mortgacgor, for lteolf and all who may c¢laim under {t,
waives, to the oxtent that it lawfully may, all right to
have the Mortgaged Property marshaled upon any foreclosure
heroof,

SECTION 2.08. During the continuance ol any Event of
Datault and pending tho exorcise by Mortgageo of its right
to exclude Maortgagor trom all or any part of the Premises,
Mortgagor agraees to pay the fair and reasonable rental value
for the use and eccupancy of the Premises or any portion
thereof which are in its possession for such period and,
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upon default of any such payment, will vacate and surrender
possession of the Premises to Mortgagee or to a receiver, if
any, and in default thercof may be evicted by any summary
action or proceeding for the recovery of possession of
premises for non-payment of rent, however designated.

ARTICLE IIX
MISCELLANEOQUS

SUCTION 3,01, In the ovent any one or more of the
provisiong contalned In this Mortgage or in the Loan
Agreamen’ or in the tiete shall for any reason be held to be
invallid, 1Ilegal or unenforceable in any respect, such
invalidity, “illegality or unenfeorceability shall not affect
any other proviaion of this Mortgage, but this Mortgage
shall be construza as if such invalid, i[llegal or
unenforceable provision had never heen contalned herein or

therein,

SECTION 3.02. All aotices hereunder shall be in
writing and shall be decisd to have been sufficiently given
or served for all purposes when presented personally or sent
by registered or certified mait. if to Mortgagor at its
address above stated, and if to /Mortgagee, to the attention
of its Real Estate Finance offic¢e at 101 Park Avenue, New
York, New York 10081, ov at such otozr address of which a
party shall have notified the party dgiving such notice in

writing.

SECTION 3.03, All of the grants, covanants, terms,
provisions and condltlons herein shall run .wiih the land and
shall apply to, bind and inure to the bencfit of, the suc-
cessors and assigns of Mortgagor and the successzors and

assigns of Mortgadgao.

SECTION 3.04. MNo provision in this Mortgage or 4in the
Note shall require the payment or permit the collection of
interest in excess of tho maximum amount permitted by law in
commercial construction or permanent mortgage loan transac-
tions between partles of the character of the parties
hereto., Mortgagor shall not ba oblligated to pay any
interest in excess of such maximum amount,

SECTION 3.05. This Mortgage may bae executed in any
number of counterparts and each of such counterparts shall
for all purpeses be deemed to be an original; and all such
counterparts shall together constitute but one and the same

mortgage,

LTA20699,A42
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SECTION 3,06, 1If all or any portlon of the Premises is
located in the State of Now York, the covenants and condi-
tions contained hereln, other than those lncluded {n the New
york Statutory Short Form of Mortgage, shall be construed as
affording to Mortgagoe rights additional to, and not exclu-
sive of, the rlghts conferred under the provisions of
Saction 254 of tho Real Property Law of the State of New

York,

SECTICN 3.07. Mortyayor and Mortgagec shall, upon
thati-mutual agreement to do so, oxecute such documentd as
may ba necessary in order to effectuate the modiflcation of
this Morteage, including the execution of substitute mort-
gages, 30 as to create two or more liens on the Mortgaged
Property In auch amounts as may be mutually agreed upon but
in no event L¢ exceed, in the aggregate, the Mortgage
Amgunt; in such event, Martgagor covenants and agrees to pay
the reasonable teuw and exponsos of Mortgagee and ite
counsel in conneccien with any such modification,

SECTION 1.08. Mortgagor recognizes that Mortgagee may
sell and transfer intercsts in the loan to one or more
participants and that alli decumentatlon, financial state-
ments, appraisals and other dita, or copies thereof,
relevant to Mortgagor, any Guarantor or the loan, may be
exhibited to and retained by apy such participant or pro-

spective participant.

SECTION 1.09, Mortgagor hereky expressly and uncondi-
tionally waives, {n connection with any fereclosure or
similar actlon or procedure brought by lestgagee asserting
an Event of Default under clause (a) of Saction 2.01 of this
Mortgage, any and every right it may have tu ti) a trial by
jury, (ii) interpose any counterclaim therein‘and (ilii) have
the same consolidated with any other or separate suit,
action or proceeding., Nothing herein contained shail pre-
vent or prohibit Mortgagor from instituting or maircaining a
separate action against Mortgagee with respect to any
asserted claim.

SECTION 3,10, The information set forth on the cover
hereof is hereby incorporated herein,

SECTION 3.11. Mortgagee has agreed to grant partial
releases of the Mortgaged Property from the lien of this
Mortgage, subject to the provisions of Section 5 of that
certain supplemental leoan agreement, dated of even date
herewith, between Mortgagor and Mortgagee,

4

SECTION 1.12, ‘This Mortgage is being recorded subject
and subordinate to the lien of that certain Building Loan
Mortgage, dated as of December 11, 1987 (the "Project

0¥sS6SEY
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Mortgage"}, made by Mortgagor tor the henefit of Mortgagee,
recorded as Instrument No. LR 367%143 with the Registrar of
Tltley, Cook County, Illinols, as sucurity for the Project
Loan., Notwithatanding that Mertgyageo ls tho ownor of tho
baneticial interests under thls Mortgage as well as those
under the Project Mortgage, it ls oxpressly understood and
agreed that the lion of this Mertgage shall not morge with
the lien of the Projoct Mortgaye without the express written
consant of Mortgaqgac, It jg furthor exprossly understood
and agreed that tho obligations el Mortgagor secured horeby
are separate from tha obllgations sucured under the Project
Mortgage. The llen of tha Projact Mortgage shall survive
any ‘torecleosurue of tho lien of this Mertgage,

LN WITNESS WHEREOF, this Mortgage has been duly
executeu o Mortgagor,

THE ANDEN GROQUP,
a California Limited Partnership

Hy: LRUGDEN PARTHERS, a
Callfornia Limitod
Partnership,
Gonoral Parther

#7: ESR Copporation, a
Calligérnia. orporntion,

uun? n;/y /:;#
L!y

o'rr PRESIDENT
5 /A..—..

Attegt : //// 7 G ARY
JB!(‘\FL) ' -IBL#C"]

[y

Wibﬂesses'

/L / (w{;@
[L({/‘{L{).( \ /Lﬁlé'}{)(.\
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B VNS T iy

Lots 1 through 11, both inclusive; Lot 13; Lot 16; Tot 18; Lot 41: Lot 48:

Lots 50 and 51; lLots 80 through 91, both inclusive; lot 93 and lots 120
through 123, both inclusiva, in Whispering Pond, being a subdivision in

the Southwest of the Scutheast 1/4 of Section 22, Township 41 North, Range
9 East of the Third Principal Meridian, according to the plat thereof
recorded February 14, 1989 az Document No. 89-068,145.

Permanent Index Numbers: 06-22-414-001

NGt LTS o~ CREG R
Bavwsg, - Trwe, Svrtan.

PR RTINS L L N

{Affects Lot 1)

06-22-414-002
(Affects Lot 2)

06-22-414-003
(Affects Lot 3)

06-22-414-004
(Affects Lot 4)

06-22-414-00%
(rffacts Lot %)

C3-22-414-006
(ASfazts Lot &)

06-22-4.8-007
(Affecta o . 7)

06-22-414-004
(Affects [ot o)

06-22-414-009
(Affects Lot 4)

06-22-414-010
{(Affocts Lot 10}

06-22-414-011
(Affects Lot 11)

06-22-414-013
(Affects Lot 13)

06-22-414-016
{(Affects Lot 16)

06-22-414-018
{Affects Lot 18}

06-22-415-009
{Affocts Lot 41)

06-22-415-016
(Affects IOt 48)

06-22-415-018
(Affects Lot 50)

06-22-415-019
(Affects Lot 51)

06-22-415-048
(Affects Lot 80)

S\ C:\".) oM S FEa e 'bnwc-', W RS pltante ST,

\Nl-\tt\, 3 Lo,

Volume: 080

06-22-415-049
{(Affects Lot B1)

06~22-415-050
{Affects Lot B82)

06-22-415-051
{Affects Lot 83)

06-22-415-052
(Affects Lot 84)

06~22-415-053
(Affects Lot 85)

06-22-415-054
{Affects Tot H5)

06-22-416-001
{Affects [ot 87)

05-22-416--002
{Afiects Lot 8B)

06-22-438~-003
(Affects .ot 89)

06-22-41b-00%4
{Affects Lot ¢0)

06-22-416-005%
{Affects Lot 91)

06-22-416-007
{Affects Lot 93)

06-22-416-034
(Affecte Lot 120)

06-22-416-035
(Affects Lot 121)

06-22-416-036
(Affects Lot 122)

06-22-416-037
(Affecte lot 123)
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