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MODIFICATION, FORBEARANCE .1 |
“an0 seroorin aomemnevy 93000956

THIS MODIFICATION, FORBEARANCE AND ESTOPPEL AGREEMENT
(this "Agreement"), made as of the 3(th day of December, 1992,
between WELLS HISTORIC ASSOCIATES, a Pennsylvania limited
partnership ("Borrower"), and GHGE-2 ASSCCIATES, a Pennsylvania
partnership ("Lender"}; j ~ '

- ¢« DEPT-91 ZECORDING 883,50

Po. TRIESS TRAR 4720 01/04/93 13:03:00
‘ ' .. 39113 3 ¥ —93—-000%54
WITNESSETE ' "oon uunry kicURoek

WHEZrPEAS, Borrower is the maker of a certain Mortgége

Note to Meridlar-Mortgage Corporation, a Pennsylvania corporation »
("Meridian") in <he orlginal principal face amount of Four Million if
Eight Hundred Thousand Dollars ($4,800,000) dated December 26, £y
1985, which Mortgage dote was assigned by Meridian to Goldome é?
Realty Credit Corp. (“GRCC"), and was further assigned by GRCC to )
the Federal Deposit Insurance Corporation, as Receiver for - Ly
([Goldome] ("FDIC") (the Mortgage Mote, as so assigned, being »

referrved te herein as the "Nove");

WHEREAS, the Note is secured by, inter alia, a Mortgage
and Security Agreement from Borvower to Meridian dated December
26, 1985 recordad in the Office of ke Recorder of Deeds in and
for Cook County, Illinois (the “Recoarder’'s Office”) as document
number 85343837 (the "Mortgage"), which Mortgage encumbers
property described on Exhibit A attached hereto together with all
improvements thereon {collectively, the "4ortgaged Property");

WHEREAS, the Mortgage and certain other documents g
evidencing and securing the loan were assigned iy Meridian to GRCC
pursuant to an Assignment of Mortgage Note, Morigice and Security .

' Agreement and Other Collateral dated August 17, 1589-tecorded in
the Recorder's Office as document number 89-512985 &nd hy an
Assignment dated August 17, 1589 reccrded in the Recordir's Office
as document number 89480956;

WHEREAS, the Note, Mortgage and Other Documents
evidencing or securing the Note were assigned by GRCC to the FDIC
by an Assignment of Real Estate Mortgage dated June 8, 1992 from

.GRCC to the FDIC recorded in the Reccrder’'s Office as Document
Nuinber 92-417334; ‘

WHEREAS, Lender, in reliance on Borrower's agreement to
enter into this Agreement with Lender, has purchased from the FDIC

the Note, the Mortgage, and certain cther loan documents, all as ///
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more particularly described on Schedule "B" attached herebo and
made a part hereof (the Note, the Mortgage and such other loan
documents are hereinafter collectively referred to as the "Loan

Documents");

o MOW, THEREFORE, in consideration of the mutual promises
herein contained and in order to induce Lender to purchase the
Loan Documents, Borrowar and Lender, intending to be legally

- bound, hereby covenant and agree as follows:

1. Borrower hereby represents and certifies that (a)
the Loan Documents have not been amended or modified and are In
full ferce and effect, (b) the Loan Documents have been duly
-authorized, executed and delivered by Horrower and constitute the
~ entire agrezment between the FDIC and Borrcwer with respect to the
loan eviderced by the Hote, and (c) the only defaults under the
Note and the cther Loan Documents consist of fallure to timely pay
interest and piinripal when due under the Note and the other Loan

. Documents.

_ 2. Borrowet< hereby certifies, acknowledges and declares
that it does not have :zny charge, claim, demand, plea, defense,
counterclaim or set-off vpon, for or agalnst the Note, any of the
other Loan Documents or any of the obligations arising thereunder.

3. Borrower hereby rc erosents and warrants to Lender
that, notwithstanding any contrary provision contained in any of
the Loan Documents, the total ungpair balence of the indebtedness
evidenced, and intended to be evideérced, by the Note and secured,
- and intended to be secured, by the othe: Loan Documents fis
$6,887,426.68 as of the date hereof (reur*sentlng $4,800,000 of
prlnc1pa1 $2,017,866.68 of accrued but uppaid interest (the

"Overdue Interest"), and $69,560 of late charges and other sums), »
: £

4, Notwithstanding any provision in tie Note cr the <y
other Loan Documents to the contrary (all of which-contrary ég
provisions are hereby deleted therefrom), Borrower and Lender A
Hereby agree {and the Loan Documents are hereby modified to L

9

- reflect such agreement) that:

(a) the Overdue Interest and any interest or
other sum accrued but unpaid under the Note
shall pear interest at a rate (the
"pelinquency Rate") from and after the
occurrence of a Default or Event of Default
equal to five percent (5%) per annum in
excess of the applicable interest rate set
forth in the Note computed from the date such.
payment was due and payable to the date of
receipt of such instaliment by Lender in good
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and immediately available funds; provided,
however, that if any such late charge
hereunder is pot recognized as liquidated
damages for such delinguency {as contemplated
by Borrower and Lender), and is deemec to be
interest in excess Of the amount permitted to
be charged to Borrower under applicable law,
Lender shall be antitled to collect a late
charge only at the highest rate permitted by
law, and any Interest actually ccllected by
tender in excess of such lawful amount ghall
be deemed a payment in reduction of the
orincipal amount then outstanding under the
Mote and shall be so applied,

any_other sums payable by Borrower under the
Loan Pozuments which are not paid when due
shall Lear interest at the Delinquency Rate
(as defirec above). and

Borrower shall pay to-Lender on or before the
10th day of eacn month 100% of Net Cash Flow
(as defined hereinafter) for the immediately
preceding month, guch Net Cash Plow to be
applied Elrst to the payment of any costs or
expenses of Lender, secend to the payment of
accrued and unpaid interest for the month to
which such Net Cash Flow is-attributable,
third to the payment of acciued and unpaid
Interest ln respect of prior munths
{including without limitation any unpaid
Overdue Interest), in such order-25 Lender
may determine in its sole discretisw, and
fourth to the reduction of principal,  The
Loan Documents are hereby modified to provide
that all such payments of Net Cash Flow shall
be accompanied by an income and expense
statement, prepared at Borrower's expense,
certified by the general partner of Borrower
setting forth the amount of such Net Cash
Flow, and that such statement shall be
subject to audit and review by Lender at any
time at Borrower's expense. :

"Net Cash Flow" for a given period shall mean
all cash and revenue for such period (or
portion thereof} from any source whatsoever
derived {excluding advances by Lender) from
the use and operation of the Mortgaged
Property determined on a cash basis,
including but not limited to interest earned
on sums hald for the benefit cf Borrower,
less Permitted Expenses [(as hereinafter

;3_

0

95690906




‘ﬁ
UNOFFICIAL COPY




UNOFFICIAL COPY

defined) for such period (or portion
thareof). "Permitted Expenses shall mean
costs and expenses actually incurred and paid
by Borrower in the cperation of the Mortgagad
Property during such period, determined on
the basis of sound cash hasis accounting
practices applied on a consistent basis,
including without limitation required real
estate tax egcrew payments to Lender, but
specilfically excluding {l) foreign, United
States, state and lpcal income taxes,
franchise taxes or any other taxes based an
income unless the taxes are assessed or
ioposed in lieu of or substitution for real
¢grete taxes, (ii) depreciation,
amoctization, and any other non-cash
deductiouns of Borrower for income tax
purpescs, (iii) costs paid Erom the repair
escrow deBcribed in Section 8 of this
Agreement ot costs of capital improvements
{but Permitted Expenses shall include
deposits into tne repalr escrow described in
section 8 of thid Agreement), (iv) debt
service payments to GECC or payments of Net
Cash Flow to GECC, ara (v) any cost or
expense pald with procezds of advances made
by Lender or paid Erom e2Crows hald by GECC.

5. Notwithstanding any provition in the Note or the
other Loan Decuments to the contrary (a2il of which contrary
provisions are hereby deleted therefrom), Borrower and Lendet
hereby further agree {(and the Loan Documents are hereby modified
to reflect such agreement} that so long-as Lauder receives from
Borrower timely payments of all Net Cash Flow, <35 specified abovey;
and if such payment to GECC equals at least (a) $25,600 each month>
{or an amount each month equal to 1/12 of 10% of tae-cum of 53
$3,072,000 plus advances made after the date hereof by lLender for 4
any reason), whichever is greater, and (b) $307,200 eack calendarl;
yvear {or an amount each calendar year equal to 10% of tha sum of o
0 $3,072,000 plus advances made after the date hereof by Lender fer
any reason), whichever is greater, Lender will forbear until the
maturity date from exercising any remedies under the Hote or any
of the other Loan Documents [all as medified herein) so long as no
Default or Event of Default (other than a Default or Event of
Default arising solely due to Borrower's failure to pay the
Overdue Interest or the full amount of interest at the aforesaid
rate of interest at the Contract Rate of Inkerest on a current
" basis, which defaults in this parenthetical are referred to herein
" as "Interest Defaults") occurs on or after the date hereof,
Borrower further covenants and agrees that it shall not pay any
property management fees prior to payment to Lender of (i) the
minimum monthly payments required pursuant to this Paragraph 5
- {and/or all other sums due Lender, inciuding sums due under

-4~




UNOFFICIAL COPY




UNOFFICIAL COPY

9 4 0 i

paraqraph B8 of this Agreement, other than Net Cash Flow) and (Ll)
Permitted Expenses (excluding management fees) then due; provided,
however, that 4if and to the exktent that, in any subseguent month,
Borrower has sufficient funds on hand to pay Lender's minimum
monthly payment as aforesald (and/cr all other sums due Lender
other than Net Cash Flow) and also to pay all Permitted Expenses
(excluding management fees) then due and payable, then Borrower
shall be permitted to pay accrued but unpaid property management
fees {without -interest) and any such payment shall be a Permitted
Expensa for purposes of calculating Net Cash Fiow due Lender.

: 6., From and after the date hereof, and after
satisfaction by Borrower of the conditions set forth below, Lender
shall advanre to Borrower amounts not to exceed $50,800 in the
aggregate fir khe uses and purposes set forth on the budget :
attached hereto as Schedule "C", Such advances shall be made upon
gatisfaction of “ne following conditions:

{a) Borrower anvl Lender shall have executed, and
there shall have been recorded, amendments to
the Mortgage and the other Loan Documents
(all as modifled herein), in form and scope
reasonably satistactieory to Lender, and
Borrower shall have executed and delivered to
Lender an environmentaz: indemnlty agreement
and Form UCC-1 Financing Statements, all in
form and scope reasonably satisfactory to
Lender.

{b) At the execution hereof, Lendes shall have
'~ received a title policy in form ina scope
reasonably satisfactory to Lender. As a

condition for receiving. either the initial 0

advance or any subsequent advances, Borrower 2

shall provide to Lender a title bringdcwn and i; -
endorsement showing no liens or encumbrances 4 3
against the Mortgaged Property other than W »
liens or encumbrances set forth in Lender's o

title policy or otherwlse approved in writing S

by Lender.

{c) As a condition for the initial advance oniy,
Lender shall have received an opinion of
Borrower's counsel, in form and scope
reasonably satisfactory to Lender.

(d} Borrower shall give Lender a writtemn notice
of each request for an advance at least ten
{10) days prior to the date on which such
requested advance is to be made and shall
include the amount of the adwvance be*ng
requested. :
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(e) Each advance by Lender to Borrower will
increage the outstand;nq principal balance of
the Note (as modified'herein) by the amount
of the advance,

{£} There shall have been no material adverse
change in the net income of the Mortgaged
Property or In the business or financlal
condition or manragement of Borrower or of any
guarantor, and no law, regulaticn, ordinance,
moratorium, Injunctive proceeding,
regstriction or similar matter shall have been
enacted, adopted or threatened by any
federal, state or local government or any
ronrd, authority, commission, agency or
department asserting jurisdiction over the
subject matter if the result of such law,
regulation, ordinance, motraterium, injunctive
proceediry, restriction or like matter would
have the efceck, in Lender's reasonable
judgment, of materially and adversely
affecting the-rapected benefity to he gained
by Borrower in Connectlon with its ownership
of the Mortgaged Property or by Lender in
connection with the loan evidenced by the
Note (as modified hecein) for any reason,
whether because of Borlowsr's being
prohibited or delayed in'converting the
Mortgaged Property to usage-other than its
present use or otherwise.

{g) Wo Default or Event of Default (other than

Interest Defaults] shall have occuirzd, and gg
no event which with notice or passage of o
time, or both, would constitiute such ¢ )
pefault or Event of Defau;t shall have : gg
occurred. P2

o]

(h) The Mortgaged Property shall rot have
suffered any damage by fire or other
casualty, wnhich damage shall rot have been
repaired and restored in accordance with the
‘Mortgage or which damage shall not be the
subject of ongoing repairs in accordance with
the Mortgage.

{1} No condemnation which weuld adversply affect
the net operating income cr eccnomic
viability of the Mortgaged Property or

T adverse zoning or usage change proceedings
B shall have been commenced with respect to the
' ' Mortgaged Property by any governmental
authority having the power to condemn or

..6..-
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change the zoning or usage of the Mortgaged
Property.

(J) Other than the matters dealt with in

' subsections {f}~{i) herenf, no law,
requlation, ordinance, moratorium, injunctive
proceading, restriction or similar matter
shall have been enracted by or adopted by or
pending before any federal, state or local
government or any board, authorlty,
commission, agency or department asserting
jurisdiction over the Mortgaged Property, if
ne result of such law, regulation,
cidinance, moratorium, injunctive proceeding,
restvciction or like matter would have the
effect of materially and adversely affecting
the secucity for the loan evidenced by the
Note (as modified herein).

(k) Borrower shall-deliver to Lender such other
documentation' as Lender may reasonably
request to the tx:ient required by changes in
applicable law.

(1) Borrower shall pay all of Lender's costs and
expenses [including reasonable attorneys'
fees, engineering fees aud costs) in
connection with such advancae ) (which amounts
may be withheld from such acvance by Lender}.

{m) The proceads of esach advance shall 'be used solaely to
defray costs incurred after the dal» hereof and maxing
capital improvements approved by GECCU. . All such capital
improvements must be pre—approved by C.2CC (and its
engineer), and all work completed to the (vatisfaction of
GECC (and its engineer), before the advance will be
made .

"Such advances may be made by Lender to Borrower or iu the
entity performing such improvement work or for which such related
expenses are incurred. Upon occurrence of a Default or Event of
Default, Lender's obligation to make advances to Borrower shall

‘cease,

This Agreement sets forth the entire obligation of Lender to
make advances under the Loan Documents on and after the date
hereof and all provisions of the Loan Documents purporting to
describe any such advance obligations of Lender are hereby
superseded and are therefore hereby deleted therefrom in their
entirety.

7. Notwithstanding any provision in the Note or any of

the other Loan Documents to the contra'Y' all payments due under

\
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" the Note and/or the other Loan Documents (all as modlfxnd h;reln\
bhall be payable as follows: ‘

cr at such other place as tender ot other holder of the

GECC-CREF :

P.0. Box 8500~ 6540 ‘
Philadelphia, PA 19178-6840
Commercial Real Estate

modirind heref{n) shall notify Horrower in writing,

Documents
(a)

{b)

(c}

(d)

8, Borrower and Lender hereby agree that the
are hereby modified to reflect the following:

Tap maturity date of the Note is hereby
extauded to December 31, 1997. Borrower

-shali liave no further rights to extend the

maturity date, notwithstanding anything to
the contraryv.set Eorth in the Note.

The defined terin "Event of Default” as used
in the Note suezil te deemed to mean the
occurrence of a nefault or an Event of
Default under any <£ the other Loan Documents
{as modified hereby) v, a failure by Borrower
to comply with any: ptnv1s1on of this
Agreement.

The Mortgage shall provide that Borrower
shall, on or before the 10th Jay of every
month after the date hereof, deposit with
Lender an amount, as determined hy Lender,
equal to 1/12th of the annual real estate
taxes due with respect to-the Mortgagad
Property, together with such additional
amounts as Lender may from time to time
determine to be necessary in order to enstire
that the total amount of such deposits made
with Lender shall be sufficient to pay in

Full the amount of such real estate taxes on

or prior to the due date therefor, Suck
amounts may be held by Lender without
interest and may be commingled with Lender's
other funds, may be applie¢ by Lender to the
payment of such real estate taxes when due
and may, from and after the occurrence of a
Default or Event of Default, be applied by
Lender to the repayment of any sums due
Lender, and in any order, under any of the
Loan Documents.

The Mortgage shall provide that Borrowsr
shall, on cr before the 10:h day of every

~-8-
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month after the date hereof, deposit with
Lender an amount eqgual to $1,400.00 to be
held in escrow by the Lender to pay for
future repairs and maintenance for the
Mortgaged Property. Lender will release from
escrow amounts required to pay for repairs
and maintenance ftems which have bean
approved in advance by Lender and for which
the work has been completed to the
satisfaction of Lender's engineer. No such
escroved funds, however, may be used for
repair or replacement of carpet, flooring or
window blinds in any apartment. All such
asrvances shall be made upon the same terms
and zonditions set forth in paragraph 6 of
this-sgreement [other than subparagraphs (c)
and {e] af paragraph 6. Any amounts released
form escrow may be paid, at Lender’s option,
directly to siie entity pecforming the repairs
or maintenance. Such amountg may be held by
Lender withouu interest and may be commingled
with Lender's otbar Eunds, may be applied by
Lender, from and after the occurrence of a
Default or Event of Default, to the repayment
of any sums due Lendel, and in any order,
under any of the Loan bocuments.

Berrower shall prepare and focvard to Lender
guarterly repair and maintenance budgets
regarding all repair and maintendanca items
preformed in the previous calendar quarter
and to be performed in the next calencar
quarter, whether or not suck items are te
paid, in full or in part, pursuant to any
advances under this Agreement or ocut of any
escrows meintained by Lender.

01550086

Notwithstanding any provision contained in
any of the Loan Dccuments Lo the contrary
{all of which contrary provisions are hereby
deleted therefrom), Lender shall have the
right at any time, whether before or after
the occurrence of a Default or Event of
Default, to notify each of the tenants or
other occupants of the Mortgaged Property
that the rents, income and profits of the
Mortgaged Property have been assigned to
Lender and requiring such tenants and othex
occupants to pay all rents and othar sums due
to Borrower directly to Lender or to a
lockhox established- for the account of
Lender, and Borrower shall cooperate with

-g-
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Lender in s0 notifying such teznants and other
occupants and in establishing such lockbox or
ather arrangement satisfactory to Lendger.

{g) Notwithstanding any provision conteined in
any of the Loan Documents to the contrary
{all of which contrary provigions are hereby
deleted therefrom), the Loan Documents shall
permit Lender, from and after the occutvence
nf a Default or Event of Default, to apply
all rents, issues and profits of and from any
of the Mortgaged Froperty and &ll proceeds of
the sale of any of the Mcrtgaged Property, or
any other collateral, to the repayment of all
judabtedness evidenced by the liote and
secured by the other Loan Documents (all as
modificd herein), including without
limitatiun, the entire unpaid principal
balance ol :bhe Note, all accrued and unpaid
interest tpureon, all other suns payable
under the Loan Locuments and interest on all
overdue sums ai the Delinguencv Rate and in
such order as Lender, in its sole discretion,
may determine. .

{h} The provisions of all Loan Documents shall
inure to the benefit of lender and its
successors and assigns,

{i} The provisions of the Loan Docpments - &)
purporting to limit the personal tiability of ﬁz
‘Borrower to Lender for the repaymepl of the &3
indebtedness evidenced and secureq (it.ereby O
are hereby modified (1) to include witwin the &g

exceptions to such limitation of liabiliry
any intentional waste or mismanagement Cf any .
of the Mortgaged Property; any failure to }
apply the rents, issues and profits of and .
From the Mortgaged Property to the payment
when due of all operating expenses of the
Mortgaged Property and ail debt service and
other sums due under the Loan Documents, as
modified hereby; and the obligation to .
indemnify Lender pursuant to paragraph 24 of
the Mortgage for matters relating to
~environmental laws; which additional
_ exceptions shall apply tc the liapility of
o Borrower only and not to any partner in
' ‘ Borrower or any partner (direct or indirect)
in any partner in Borrower, and (2) to
o confirm that such limitation cf liability
. shall in no event be construeé to limit or
‘ ' prevent the exercise by Lender of any of its

=10~
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righte or remedies under the Loan Documents,
ak law or in equity, including without
limitation the right to have a judgment
entered against Borrower, so long as the
execution on any such judgment or other
exercige of rights shall not extend to
execution againat or recovery out of any
assets of Borrower or any of the partners in
Batrower other ‘than the Mortgaged Property
and such other collateral as lg provided
Lender under the Loan Documents.

{j) Motwithstanding any provision in any of the
rozn Documents to the contrary {all of which
¢onrzary provisions are hereby deleted
thecefvom}), all notices, demands, requests
and cther communications to be given shall be
sent Lo it at the following address or to
such other eadress as such party may from
time to tine Azsignate in writing:

If to Lender:

1528 Walnut SCreet

9th Floor .
Philadeiphia, Penncylvania 19102
Attention: Senlor-investment Manager

with ; copy to.r gg
General Electric Capital Ccrporation g;
260 Long Ridge Road )
Stamford, CT 06902 Ly
Attention: Counsel, %é

Commercial Real Estate
Financiny Department

If to Borrower:
¢/o Historic Landmarks for Living

237 Chestnut Street
Philadelphia, PA 191054

{X) Borrower shall not enter into any management,
leasing or similar arrangem2nt after the date
hereof without the prior written consent of
Lender. which consent may withheld by Lender
in its sole discretion and which consent, in
any event, shall be conditioned upon the
receipt by Lender of an agreement, in form
and substance satisfactory to Lender, Erom
the other party to such agreement confirming
that such party's rights are subject and

-11~-
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subordipate tn all respects ¢c the rights,
remedies and other provisions of the Loan
Documents and also conflrming that Lender,
from and after the occurceace of a Default ox
Event of Defaul:, shall hive the right at any
time to cancel such agreement lmmediately
without payment of any terminacion fee or
other charge.

(1) Notwithstanding anything in the Note or the
Mortgage contrary, Lender shall not be
required to give any written notice to
Bzrrower in the event of any fallure by
Bzreower to make timely payments of interest
duennder the Note or timely payments of
those sums required to be paid by Borrower
pursuare to paragraphs 5 or 8 of this
Agreement,

9. Bcerrower hoveby restates Eo: the beneflt of Lender
as of the date nereof all of the representatlons and warrantlies of
Borrower get forth in the Murtgage an in the Building Loan
Agreement dated December 26, .85 between Borrower and Meridian,
which representations and warranties are incorporated hereln by
reference as though Eully set fcrth hereln.

10. Borrower hereby furiper represents and warrants to

Lender that (a) Borrower has the full power and authority to
execute and deliver this Agreement and L¢ perform this Agreement
and the Loan Documents as modified herehy; (b} all necessary
- partnership action has been taken to authcrizz the execution,

delivery and performance of this Agreement and the modification of
- the Loan Documents effected hereby; (c) nc casuzlbty or
condemnation damage which has not been fully re?aired and paid for
now exists; and (d) the chief executive offices and prlnczpal
place of business (as these terms are used in the Pennsylvania
Uniform Commercial Code) of Borrower are and, since qt iroast
December 26, 1985, have been located in Philadelphia Ccunty,
. Pennsylvania,

11. Borrower and Lender hereby specifically agree that
‘nothing contained in this Agreement or any of the Loan Documents
(both as in existence at the time of purchase thereof by Lender

- and as modified herein) is intended or shall be construed to
“establish Borrower and Lender as joint venturers or partners or in
any relationship other than that of debtor and creditor, and
Borrower hereby indemnifies and agrees to hold Lender harmless:
from and against any and all damages, losses, claims, costs or
expense resulting from such a construction or alleged construction
_of the relationship of Borrower and Lender.

12. In the_event of any inconsistency petween the
provisions of this Agreement and the provisions of the Loan

-12-




R R
UNOFFICIAL COPY




UNOFFICIAL COPY
U ST A R

)

Documents, the proviasions of this Agreemeni. shall govern and
control. Excepr to the extent speclfically modified hereby and
.except to the extent that they are incensistent with the
provisions hereof, all other terms and conditions of the Loan
Documents remain unchanged and the Loan Do:zuments, as so modified
and to the extent so consistent herewith, ire hereby ratified and
confirmed.

i3. With respect to the hazard insurance raquired to be
maintained by Borrower pursuant to paragraph ll{(a) of the
Mortgage, the Mortgagee (as defined in the Mortgage} shall be
named as-¢ Mortgagee insured on all suca policies and shall also
be named; if requested by Mortgagee, as the sole loss payee on all
hazard ana-rént loss insurance.

_ The Murtgage is hereby amended ¢o as to reguire Borrower
to maintain {a) cumprehensive liability irsurance in an amount not
less than $5,000,000.00 per occurrence and $5,000,00€.00 in the
aggregate, with the Leider named as an additional insured, and (b)
~ rent loss or business ilncercruption insurance with coverage in an
~amount not less than twelue months grogs rental amounts (with all.
losses to be paid to the forder).

14. This Agreement may be executed in any number of
counterparts and by the different parties hereto on separate
counterparts eack of which, when 50 execu:ed, shall be deemed an
otriginal, but all such counterparts shall constitute but one and
the same iastrument.

15. All representation, warcanties, certifications and
agreements contained in this Agreement shaltl be deemed made as of
the date hereof. The provisions of this Agrézwent shall be
binding upon and inure to the benefit of Berrews: and Lender and
their respective successors and assigns, provided, however, that
Borrower shall not be permitted to assigrn its righls or
obligations hereunder. If any provision of this Agrecment shall
prove to be invalid, illegal or unenforceable in any resgect, such
invalidity, illegality or unenforceabillty shall not alfznt any
other provision hereof but this Agreement shall be constcued as if
such invalid, illegal or unenforceable provision had never (een
contained herein. This Agreement shall he governed by and
. congtrued in accordance with the laws of the Commonwealth of
Pennsylvania.

16.  The Lender's cost incurred in connection with the
acquisition of the Loan Documents (including attorneys' fees and
title costs) shall be paid by Borrower, such costs shall be
advanced by Lender to third parties, and the obligation to repay
such advances shall be evidenced by and repaid in accordance with
the Note .and this Agreement. The amount set forth in Section 3 of
this Agreement is inclusive of the amounts to be paid by Borrower
under this Section 16. ' T

-13-

7509006




UNOFFICIAL COPY




UNOFFICIAL COPY

IN WITNESS WHEREQOF, the parties agreto have executed this
instrument by their duly authorxzed signatories as of the date first
above written, :

GHGE~2 ASBOCIATES

By: General Electric Credit
Equities, Inc., deneral parkner

- ' : ditnes
: :_’{/}'/

WELLE HISTORIC ASSOCIATES,
a Pennsylvania limited partnership,

By: WKS Associates, general partner

By: KSS, Ihc/; jgenpral 33
e

[ D

<

2

‘Name: / -..fhuﬂ}/ jeessee L

. { .r; . .
| /4‘55"'05-_6'{'{?’7@3. | : Tltlé' UicE f’eﬁs‘;..OW/
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EXHIBIT "A"

LOTS 21, 22 AND 27 (EXCEPTING FROM SAID LOTS

* TAKEN AS A TRACT THE EAST 4 FEE] THEREOF TAKEN

FOR ALLEY) IN THE SUBDIVISION O} BLOCK 101 IN

'SCHOOL SECTION ADDITION T0 CHICAGO INM SECTION

16, TOWNSHIP 39 NORTH, RANGE 14 EBAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK LOUNTV
ILLINOIS,

R?PERTY ADDRESS: 651 SOUTH WELLS ST,
' CHICAGO, ILLINOIS 60607

'D,I.K. 12-16-402~011, 012, 013, 014 and 015

qT§oanes
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LIST OF DOCUMZINTS

1, Mortgage Note dated December 26, 1985 from Wells
Historic Associates to Meridlan Mottgage Corporation in the ' )
ptincipal face amount of $4,800,000. L

2. Mortgage and Security Agreement dated December 28,
" 1985 between Wells Historic Assoclates and Meridian Mortgage
" Corperation recorded in the Office of the Recorder of Deeds in and .
for Cook County, Illinois as document aumber 85-343-837,

3. Zollateral Assignment of Leases dated December 28,
1985 by Wells Historic Associates to Meridian Mortgage Corporation
recorded in the Uffice of the Recorder of Deeds in and for Cook
County, Illinoig-as document number 85-343-838,

k 4., Collatera)-dssignment of Agreements Affecting Real
oL Estate dzted December 26, 1985 from Wells lilstoric Associates to
. Meridian Mortgage Covporacion recorded in the Office of the

Recorder of Deeds in and fcr Cook County, Illinols as document
number 85~343-839. :

5, Building Loan Agreement dated December 26, 1985
between Wells Historic Associates and Meridian Mortgage '
- Corpuration. : '
6. Guaranty dated December 24, 1985 by Stephen E. Solms
and Historic Housing Limited Partnership td keridian Mortgage
Corporation. '

97ECA3CS

7. Assignment dated December 26, 1945 from Wells
Bistoric Assoclates to Meridian Mortgage, Jorporaticn assigning all
of the right, title and interest of Wells Historic Assocliates to
and under the Amended Restated Development Contract catzd ‘
- September 5, 1985 between Wells Historic Assoclates and bells
Develonment Company. . |

8. UCC~1 Pinancing Statement from Wells Historic
Associates to Meridian Mortgage Corporation recorded January 8,
1986 in the Office of the Secretary of State for the State of
Illincis as document number 2089186.

, ‘ 9, UCC~1 Pinancing Statement from Wells Historic
AssGclates to Meridian Mortgage Corporation recorded December 31,
1985 in the Office of the Recorder of Deeds in and for Cook
County, Illinois as decumént number 85-39534.

E;ﬂ}nr'}:‘l"'- B :
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10, Assignment of Mortgage MNote, Mortgage and Security
‘ Agreement and Other Collateral dated August 17, 1989 from Meridian
Mortgage Corporation to Goldome Rea‘ty Credit Corp. recorded in
the Qffice of the Recorder of Deeds in and for Cook County,
T1llinols as document number 89-512-985, ‘

1l. Assignment dated Auqust 17, 1989 from Meridiarn
Mortgage Corporation to Goldome Realty Credit Corp. recorded in
the OFfice of the Recorder of Deeds in and for Cook County,
Illinois as documeént number 83-480996.

12, Assignment of Real Zstate Mortgage from Key Corp.
Mocrtgage Corp., formerly Goldome Realty Credit Corp., to the
Federal Derozit Insurance Corporation, Receiver ¢f Goldome dated
June 8, 1992 racorded on June L1, 1992 in the Office of the-

. Recorder of Leuds in and for Cook Coanty, Illinois as document
number 92-417334.

_ 13. Agreerent for Geed in Lisu of Foreclosure dated
June 30, 1992 among federal Deposlit Insurance Corporation,
Receiver of Goldome; Wells Historle Assoclates; WKS Associatves; -
KSS, Inc.: Harold P, Weirs: and Meridian Mortgage Corporation,

14. Title Insurance Commitment No. 69-86-577 issued by -
Chicago Title Insurance Company, irarked up on or about December
26, 1985, and any policy issued puisuant thereto.

9:6250C6
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SCHEDULE "C"

Engineering/ccde compliances/
maintenance items (to be complehed.
by Bortower on or before 5-1-93
nee attachad for detalled

birakdown

Encepsulation or remediation of
possible asbestos material in
stairweils and basement (to be
completed by Borrower on or

vefore 5~1~33

$20,900

$30,800

[

£

3
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ESTIMATED BUDGET TO CORRECT ENG!NEEHING AND
ENVIRONMENTAL ISSUES:

~ Code Comphance Issues (1)
-+ . 1, Sealing volds around condu ponutmuons through .
SLAIWEH ONCIOBUIDS....ovvvscscrmserisnisssosmisscsserersommecsisssasnes $600.00

.7 2. Instalation oiugmedoxnslgna Y 7 X
SR $750.00

Deferred Maintenance Issues (1): ‘
1. Installation of sephaltic cencrete ov'eriay at rour altoy ................. w $500,00

N . 2. Tuckpoinling roprira at base otbulldlng © $1,000.00
g 3. Repalr ef joints balwean coping stones.... - $500.00 _
4. Tuckpoinling repaire at .azapet WIB.rrseresommseme e $1,000.00 :
", 5, Repair of ro0f coating ai'd #lk pada..... e $2,503,00
. 8. Repalr of ponding on 100f..... .. cveercmsrcarsiasssnranes vevsssranes — $1.500.00
- 7. Otherroof rapalrs........... sveresis e ctireisine M e $9,000.00
. 8. Painting of wiel stepato alovator wnhnuue s $260.00
- 9, Repainting und treatmaons of stalrwel wails lo pmvont mold ......... $4,000.00
.-+ 10, Ropair of water damaged gypsum boa’d In bagsement............ -$250,00
- 14, Repalr of painted plywood accent panais 7 iront elevation.....,. $300,00
© 12, Repainting woad windows al west elevation. ......voeveeniinnnnns - $7,500.00
13, Replacement of secured wood deors at front alavation............, . $1,000.00
14, Ropalr of sidewalk cracks at SW Comarof bullding. oot weo ___$250.00
‘ $29, 75000
Fotal Enginesring Holdbacks......c.eussvveress FIPPRRPRR. 4 | $30.800 Y
72
s
o
i

.{1) See Engineering Evaluation Repart pmﬁarad by GTG Censultants, Inc. (12/21/92)
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COMMONWEARLTH OF PENNSYLVANIA
' a8,

- we =

COUNTY 7/¥ PHILADELPHIA

On tnis, theJo th day of December, 1992, before me, a Notary

APubiic, the uncersigned, personglly gggeared foedy fasefoer . who

acknowledged hims2}f to be the ;g Az ~—— KIS, Inc., general
partner of WKS Assosiates, a Pennsylvanié limited partnership and
sole general partne: ot PACKARD HISTORLC ASSOCIATES, a Pennsylvania
limited partnership, and that he, as such general partner, being duly
authorized to do so, exacuted the foregoing lastrument for the

- purposes therein containedi '

IN WITNESS-?!EEREOF', I hereunto set my hand and official seal

tha day and year aforesald. _

Notary<PGplic / 7 —

S0 My Commission Expires:

600058

™
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" COMMONWEALTH OF PENNSYLVANIA K
' 58.

e 8 e

COUNTY OF PHILADELPHIA

On this, the Joth day of December, 1992, before me, a notary
public, the undecsigned, personally appeired Robert E. Nowicki, who
acknowledged himself to be the Attorney-in-Fact of General Electric
Credit Equities, Inz.,-a Delaware corporztion, and the general
partnar of GHGE-2 Associates, and that he, as such attorney, being
authorized to do so, executed the foreyolng lnstrument for the
purposes therein ccontained, by signing the name of the corporation by
himself as such attorney.

IN WITNESS WHEREOF, I hzreunto sebt my band and official seal

the day and year afcresald.
7 )

Notary de?}é '/

My Commission Explres:
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