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ILIINOIS
FIRST MORTUGAGE

DATED AS OF DECEMBER f', 1992, IN THE AMCUNT OF
$51,296,087.00 ’

PROM W.5 . SCUTHFIELD ASSOCIATES LIMITED PARTNERSHIP,
an Illinois liriitad partnexrship o

{the "Mortgagor")
TO GENERAL ELECIR.C. CAPITAL CORFPORATION, a corporation ) [
having its pri:c.pal office at 203 West Jackson
Boulevary, Chicajyo, Illincis 60606

{the "Myrtgagae”)

93017214

LOCATION OF PREMISES

1600 CORPORATE CENTER
1600 Golf Road
Rolling Meadows, Illinois

- L4
prepared by’ s
After recording, please return to:
MAIL ROSENTHAL AND SCHANIIELD
e 55 East Monroe Street

Suite 4620
Chicageo, Illinois 60603
Attention: Donald A. Robineon
This instrument was prepared by the above named attorney.
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ILLINOIS
FIRST MORTIAGE

STATE OF ILLINCIS

COUNTY OF COOK

ENOW ALL MIN BY THRSR PRESENTS:

THIS MORTUAGH is made this F&& day of December, 1992 by W. R.
SOUTHFIELD ASSOCIATES LIMITED PANTNERSHIP, #n Illinois limited partnership,
{herein callad the "Mortgagor®}, whose address is 919 North Michigan Avenue,

Chicage, Illinois 60601

to GENERAL ELERCTRIC CAPITAL CORPORATION, i
whogse address is 209 West Jackson Boulevard, Chicago,

{harain called the *Mortgages®},
Illinois 60606,

To secure the paymant of an indabtedness in the sum of

PIPTY-ONE MILLION TWO HUNDRED NINETY 81X THOUSAND
EIGHTY - SEVEN 00LLARS ($51,29§,087.00)

l7iwyul money of the United States, with interest, and Participacion
Iuta-=gt and Additional Interest to be paid according to a certain note
of avrn data herew:th in the form of Exhibit A attached hexetc and by
thig smVerence macde a part hereof, as said note may be hereinafter
amende? rr axtended. {(the "Kote"), all other cbligarions and liabilities
due or to hecomas <lue Mortjages, all amounts, sums and expenses paid
hereunder }y the Mortgages according to ths terms hereof and all other
obligaticne and liabllictier of the Mortgagor under this Mortgage ang the
Note, together with all intereat on asaid indebtedness, r:_abligat:.ona,
liabilities, coounts, sums and expenses {all of the aforesaid are here-
inafter collactivel:r referred to as the "Indebtednesa"), the Mortgagor
hereby mortgages,  grints, bargains, sells, warrants, conveys, aliens,
remisens, releases, assigne, sats over and confirmes to the Mortgagee:
all that cartain Jlot, plece or parcel of land more particularly
deacribed in Exhib.t & annexed hereto and by this reference made a part
hereof;
TOGETHER with the buikiings and improvements o' s or hereafter located on said land and all right, title and interest, if any, of
the Morgagor in and to ihe strests and roads abutting said J.anad "o the center lines thereof, and xrips and gores within or adjoining
saud land, the air space and right to use said alr space abOv( said land, all rights of ingress and egress by motor vehicles to parking
facilities on or within said land, all easements now or hereatier «riscting 1aid land, royaities and ail rights sppertaining (o ths use
and enjoyment of said iand, including, without Umiiation, sllxvd.ainage, mineral, water, off and gas rights (sald land snd/or
leasehold estate, sogether with said building snd improvemnents, the proneny and other rights, privileges and Intercsiz encumbered

or conveyed hereby, are hereanafier collectively referred (o as the “fremises”');

TOQETHER with all fixtures and anicles of personal property and ali apurtensnces and sdditions thereto and substitutions or
repiacements thereof, awned by the Morigagor and now or hereafter att’-aed (o, contained in, or used in connecuon with the
Premises or placed on any part thereof, though not attached thereto, including, bu! not limited to, all scroens, awnings, shades,
blinds, curtmns, draperies, carp®ts, rugs, furniture and furnishings, heating. lghturg, plumbing, ventilating, air conditioning,
refrigeraung, incinerating and elevator pianti, sioves, rajges, vacuum cieaning systom=, call systems, sprinkler systems and other
fire prevention and extinguishing apparatus 1nd msterials, mocors, machinery, pipes| avjliances, equipment, fttings snd fixtures,
and the urade name. good will and books and records relating 1o the busineis opersted o ‘e 7 remises. Without limiting the forego-
ing, the Mortgagor hereby grants io the Mort gagee & secwiity interest in ali of the Mortgago: = prrsent and future 'squipmen:’’ and

‘general intangibles’’ (as said quoted terms are defined in the Uniform Commercial Codr of the Suate wherein the Premises is
‘‘general intangibles'’ en-

Joceted) {the Premises and said fixtures and articles of personai property and said ‘‘equipmeait’ and
cumbered and conveyed hereby are hereinafter sometimes celled the "*Mortgaged Property''fana ihe > '~rigagee shall have, in aadi-
tion to all nghts and remedies provided herein, and in any other agreements, commitments and und srrak ings made by the Mortga.
gor to the Morigagee, all of the rights and remedies of & *‘secured party' under the sald Uniforme Comr.e-ilal Cods. To the extent
permitted under applicable law, this Mortgage shall be deemed (0 be & ‘‘security agreement'' (as define”. ir :h> aforesaid Uniform

Commercial Code). If the lien of this Mortgage is subject 10 & security interest covering any such periongl pr onenty, then all of the

right, title and interest of the Mortgagor in and 10 any and &il such property iz hereby sasignad to the Mortgr gex, together with the
benefits of all depotits and payments now or hereafter nisde thereon by the Morngagor;

TOGETHER with all leases, lettings and licenses of the Fremises or any part thereof now o1 hereaftsr sntared into and al! right, ti-
tle and intarest of the Mongagor thereunder, including, without limitation, cash and securities deposited tivereundss and the right 1o

receive and collect the rents. issues and profiu peysbie tligreunder;

TOGETHER with ali unearned premiums, accrued, accriilng or (o azcrue under insurance policies now or hereafier obtained by the
Mongagor and all proceeds of the conversion, voluntary or involuniary, of the Mongaged Propeny or any part theresi into cash or
liquidsted claims, including, without limitstion. proceeds of hazard and title insurance and all awards and comperisation heretofor
and hereafter made tc the present and all subsequent owners of the Morigaged Property by any governmental or other lawful
authorities {or the weking by eminent domain, condemnalion or otherwise, of all or any pan of the Mortgaged Property of Any caise-

ment therein, inciuding awards for any change of grade of streess;
TOQETHER with all right, title and interest of the Mortgagor ip and lo all extensions, improvemsnts, betterments, renewals,
substitutes and replacements of, and sll additions and sppurtenances to, the Morigaged Property, hereafier acquired by, or rolessed

io0, the Mortgagor or consiriucted, assembled or piaced by the Mongagor on the Morigaged Property, and all conversions of the
secunty constituted thereby, immediately upon ruch acquisition. releass, consruction, assembiing, placement or conversion, as Lhe

case may be, and in sach such case. without any further morigage, conveyance, assignmant or other act by the Morigagor, shail
become subject (0 che lien of this Mortgage &s fully and completely, and with the same effect, as though now owned by the Mortga-

sor and 1pecifically describod herwin.
TO HAVE AND TO MOLD the Mortgaged roperty unto the Mortgagss sad its successors and asaigns until the [ndatiadnens is

paid in fuil. ~
but in all avents the said property shally
be included within the term “Fremises®)
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unreasonably withheld or delaye

which consent shall! not be
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provided that Mortgagee elects to allow the use of
such proceeds for the restoration of the Prem
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ARTICLE t
Covenants of the Mongagor

AND the Morigagor covenants And agrees with the Mortgagee as follaws:

Saction 1.0,  Poyment of the Indedredness. The Morigagor wiil punctgally pay the indebtedness in immediately svasiable
funds as provided heretn and in the Note, all 1n ihe comn and currency of ihe LU pted Siates of Americh wiich s (egal tender for the
paymeni of public and priveie debes,

Section 1.02.  Title t0 the Mortgogad Propartv. The Marigagor warrants tnag: 1) i1 has fitle to the Marigaged Property sub-
ject only to those exceptions to ttle set forth in the policy of ntie snsurance insuring che lien aof thys Mortgage: (1) it has full powaer
and lawful authonty 10 encumber the Martgaged Property in the manner and form hertn set forth: (i) of will own all fiktures and
arucies of personal property naw or hereafter affixsd and-or used in connection with the Premises, nciuding AnY wabslItulIoNs or
replacements thereo!, {fee and clear of liens and claimas. (v} ths Mortgage is and will remain & valid and snforceable first lien on Lhe
Morigaged Propernty, and (v) it will preserve such title, and will forever warrant and defend the same 10 the Morngages and Wil
forever warrant and defend the valighy and priority of the lien héreo! sgainit the clams of all persons and panies whomaoever.

Section 1.02. AMamnienance of the Morigaged Property. The Morigagor shall mainain the Mortgaged Propenty in good
repasr. shall comply with the reguirements of any governmenital authorty clauming surisdiction over the Mortgaged Propernty within
thiety (303 days sfier an order contmining such requirernent has been itsued by any wuch authorily and shali permit the Mortgsges (o
enter upon the Premues and wnspect the Morngaged Property at all ressanabie hoyrs and without prior notice. The Morigagor shall

Not, without the Jrior writien consent af (he Mortgagee . threnten, commt. permit or suifer (0 OSCur any waste, materai alterauon,
demolition or remornl of the Morgsged Praperty or any pan thereol: provided. Acwever, shatifixiures and ariicles of pecsanal
property may be reraoved from the Premuses if the Mortgagor concurreatly therewith replaces same with simular «ems of equal or

Section 1.04,  ~ooonee; Restoration. (4} The Mortgagor shall keep the buildings and improvements now or hereafter
located wnthin the Premuses inosrrd agunst damage by fire and the oiller hazards covered by a standazd sxtended coveragelinsurance
potcy for the full insurable veiae “aereof Iwhich, unless the Martgagee snall otherwise agree in wnnng., shall mean the full repur
and replacement vajue thereof 'ath.out reduction for depreciacion or co-insurance), In addition, the Morigagee may require che
Mortgagor (o CaITY such other ing!-mance on the buiidings and improvements now oc hereafter jocnied within the Premises, 1n tuch
Amounts a1 may from ume (o Gme be " JCRAbly required by inptitutions) lenders, againsl insurable casualities (inciuding naks of
war gnd nuctessr expiosion ) which at the U A7 ure cammonly insured aganse in the case of premises similarly situated, due regard be-
ing pven 1o the site and the type of the busiding. the constiruction, location . utilities And OCCUPanCY Or ARy repiacements or wubatitg-
tions therefor. The Mangagor shall sdditionsisy hvep the bulldings, \mprovements and equipment located therein and thereon now
ar hereafier jocated on the Premuses insured axanst (o33 by ffood if che Premises are Jocated in an area identifind by the Secretary of
Hounng and Urban Deveicpment as an arta ha'ny special Nood hazards and in which flood insurance has been made available
under the Natuonal Flood (nsurance Act of 1968 (=ir-any successor act thereto) in an amount at least equal (o the ovidtanding in-
debtedneis o1 the maxymum limit of coverage avatislle '~'a respect (o the bunldings under saud Act, whichever s iess, and will assign
and deiiver the policy or policies of such inaurance 1o 1FC Liongiagee, which policy or policies shall have endorsed thereon the sian-
dard New York (or local squivalent) morigagee ciause in  he nee of ths Morgages, 5o and in such manner and form that the Mort.
gages and 13 successors and sasigns shall ac all times have a'«d hoid the said policy or palictes as coliaterai and further security lor
the paymen: of cthe {ndebradness untid the full paymaent of tho Indahiedness. [n addition, from time to 1kme. upan the ocourrence of
any change in the use, operauon or value of the Premises, or ir th: avalability of insurance in the ares in which the Premuses are
located, the Mortgagor shail. within flve (3) days after demand 7 ae Mortgagee, take out such additicnal amoumnts and/cr such
other kinds of insurance a1 the Morigages may rexsonably require. rar-wise, the Mortgagor snail not take out any separate or ad-
ditonal insurance which is contributing in the event of 0osz unieas it 12/prr perly endorsed and otherwise 1atisfactory to the Mortga-
gt i all respects. The proceads of insurance paid on account of any dazn.p e or destruction {0 the Premuies or any part thereof shat!
be paid over 10 the Mortgagee 10 be applied a3 hervinafter provided,

(b) The Morigagee shall have the opuon in its sole discrenion to appiy any insu ance proceeds it may ieceive pursuant (o thiy
Section .04 (o the payment of the Indedtedness or 1o allow all or & portion of Luch vroceeds to be used for tHie restoration of the
Prefmuscs. (o the event that che Mortgages eiects to allow the use of such proceeds foc au restoration of the Premuses, then such use

of the procseds shall be governed as herernaflter provided,

{c) In the gvent of damage or destruction {6 the Premises, the Mortgagor shall give promp: written notice thereof 10 the Mon-
sagee andizhali promptly commence and diligently continue to perform repair, restoration and rbuilding of the Premises so dam.
aged or destroyed (herminafter referred 10 as the *work™’) lo restore the Prefmises in full compiisnce with all iegal requirements and
50 AR the Premises shall be st least equai 10 value and general utility as they were prior (o the da‘iay® or destruction, and if the
work (0 be done is structural or if the cost of the work &s esuimaied by the Mortgages thall exceed Fifty T housand Dotlars {350,000}
(hermingfter referred to as "‘major work''), inen the Mortgager shall. priar 1o che commencement of iLe . 02X, furnish te (?u Mort-
dagee: (1) complete plans and specifications for the work (approved by sl governmental authorities whose sporaval is required). for
the Mongagee's approval, which spprovad shail not be unteasonably withheld. Said plans and spacificatives shall bear the signed
& thereo! by an architect satis{actiory 1o the Mortgagee (heretnafter ceferred (o as the **Architect’") ar d siali be accompanied

by the Architect’s signed cstimate, bearmg the Archutect’s seal, of che entire cost of completing the work: (2} ce v.0 xd or photosiatic
copres of all permns and approvale required by iaw in conneciion with the commencement and conduct of the work: and (3) & surety
bond for and/or guaranty,of the payment for and sompietion of, the work, which bond or guarany shall be in form sasisfacrary (0
the Mortgagee and shall be signed by a surety Of JUreties, Of JUALANLOP OF GUATANLOTS, As (he case may be, who sre accepiable io the
Mortgages, and in an WHOUNt not less than (ke Architect’s ratimaie of the entre cost of completing the work, less the amnouat of in-
surance procecds, if any, ien held by the Mongagee for appiication toward he cost of the work,

(d) The Morgagor shall not commenca ahy of the work until the Mortgagor shall kave complied with the applicable re-
quirementa referred 10 in subparagraph (¢} above, and after commencing the work the Mortgagor shall perform the work difigently
and in good faith in sccordance with the pians and specificarions referred (o in subparagraph (c) (1) above, if applicable.

(e All insurance proceeds recaversd by ihe Muitzages an account of damege ar destruction 10 the Premises leas the cost, if
any, (o the Morigages of such recovery and of paying out such procesds {including sttorneys’ fevs and costs allocable to inspecting
the work and the plans and specifications therefor), shall, upon the written request of the Mortgagor, be applied by the Mortgager
1e the paymen: of the com of the work referred 10 in subparagraph () above and shall be paid out from Lme 1o time (o the Mortg-
gor and/or, at the Morigagee's option exercised from time ta time, directly to the contracior, lpbeomrmon. materialmen,
{aborers, engineers, srchitects and other persons rendering seyvices or materialy for the work. as said wock progressss Sxcept as
otharwise hereinalter provided, but subject (o the foilowing conditons, say of which the Mongages may waiva:

1. {f the work 10 Be done is structural ot if it ia major work, as determinad by the Mortgagee, the Architect shall be in
charpe of the work;

grester value, (ot of any lien, charge or claim oOf supertor title, /
Moregagor’ s

L
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1. Each request (or uu-mﬂgmmmm@n Priof Notee 10 the Morigagee and shal be sccompanied by s

certificate of the Architect if one be requiret under subparsgraph (¢} abave, atherwise by an executive or fiscal officer of
the Morigagor, stating {I) thet sl of the work compisisd has been done in compiiance with the approved plans and
specifications, if any be required under sald subparagraph (c), and in accordance with all provisions of jaw; (i} the sum re-
quested is justly required 1o reimburse the Mortgagor for payments by the Mortgagor to, or is justly due (o, the contractor,
subcontractors, materialmen, lgborers, engineers, archiiwcts or other persons rendering services or materials for the work
(giving a brief description of such services and materials), and that when added 1o all suma, if any, previously paid out by
the Mortgagee does not excesd the value of the work done to the date of such certificate; and (ili) chat the amount of such
proceeds remaining in the hands of the Mortgages will be sufficient on completion of the work Lo pay for the same in full
{giving in such rezsonable detail as the Morigages may require an estimase of the cost of such completion;

3, Esch request shall be accompanied by walvers of liens iatisfactory (o the Mortgagee covering that part of the work
previously pald for, If any, and by a search prepared by & title company or lictnsed abstrastor or by other evidence
satisiaciory to the Maortgagee, that there has not bezn filed with respect (0 the Premises any mechanic’s lien or other lien or
instrurnent for the tetention of title in respect of any part of the work not discharged of record and that there sxist no en-
cumbrances on or affecting the Premises cther than encumbrances, if any, which are s&1 forth in the thile poiicy issued 10

the Mortgagee insuring the lien of this Mor:gage;

4. No lease m‘?ﬂ" the Premises immadiately prior to the dumage or destruction shall have been canceiled, nor coniain
still exerci t due ¢ 4 -

Y USRS IR SRR S ARG R Y PR A N 2 T e ) o

5. There shall be no defsult on the part of the Mortgagor under this Mortgage or ths Note or any other instrument secur-

ing the same: and

6. The request {7z any payment after tha work has been comploted shall be accompaniad by a copy of any certificate or

certificates requirrs Sy law to render occupancy of the Premises legal.

Upon compietion of che work and payment in full therefor, or upon failure on the part of the Mortgagor promptly to com
mence or dlligently to conuarie ibe work, or a1 any time upon request by the Morigagor, the Mortgagee may apply the amount ¢

any such preceeds then or 1heras”2sr in the hands of the Mortgagee to the payment of the Indebtedness, provided, Aowever, thi
nothing herein contained shall pievrir the Mortgagee from applying at any time the wholt or any part of such proceeds to tha curin

of any default under this Mortga e Jr the Note.
() In the event the work 10 be dons u not structural or it is nol major work as determined by the Mortgagee, then the net in-

surance proceedt held by the Mortgagse o »_ plication thereto shall be paid to the Mortgagor by the Mortgagee upon completion

of the work, subject to the provisions of ths forecoing subparagraphs (c), (1) and (e) except those which are spplicable only if the
work to be done is structural or it is major wo & s determined by the Mottigagee.
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{g) If within one hundred twenty (120) days &t er 1 he occurrence of any damuge or destruction 1o the Premises requiring stiuc-
tural work or major work in order to restore the Pr=~.s7s, the Mortgagor shall not have submitted to the Mortgagee and received
the Mortgagee's approval af plans and specifications fo. e repair, restoration and rebuilding of the Premises so damaged or
destroyed (approved by the Architect and by all governm. il authorities whose cpproval is required), or if, after such plans and
specifications are approved by all such governmen:al author ties #~4 the Morigager, the Mortgagor shall fail to commence promp:ly
such repair, restoration and rebuilding, or if thereafter the ! fort agor fails diligently to continue such repair, restoration and
rebuilding or is delinquent in the psyment to mechanics, matenclmen or others of the costs incurred in connection with such work,
or, in the case of any damage o7 destruction requiring neither stru tusal work nor major work, as determined by the Mortgagee in
order to restore the Premises, if the Mortgagor shall fail to repai., ‘estori and rebuild promptly the Premises so dameged or
destroyed then, in addition 1o all other rights herein set forth, and aiter y'ving the Mortgagor ten {10) days’ written notice of the
nonfulfillment of one or more of the foregoing conditions, the Mortgage:, o' any lawfully appointed receiver of the Premises, may
at their respective options, pesform or cause 10 be performed such repair, regrorition and rebuilding, and may take such other steps
as they deem advisable (o perform such repair, restoration and rebuilding, and srun twenty-four (24) hours’ prior notice to the ex-
tent reasonably necessary for any of the foregoing purposes, and the Mortg.gor her—hy waives, for the Mortgagor and all others
hoiding under the Morigagor, any ciaim against the Morigagee and such receiver arising out of anything done by the Mortgagee or
such receiver pursuant hereto, and the Mortgagee may apply insurance proceeds (withour che need to fulfill any other requiremenis
of this Section 1.04) to reimburse the Morigagee, and/or such receiver, for all amounts ¢» ~nded or incurred by them, respectively,
in connection with the performance of such work, and any excess costs shall be paid by the Mortgager to the Morgagee upon de-

mand.

(h) The Morigagor shail () provide public Hahility insurance with reapect to the Premises proviiing for limits of liabillty of not
lens than 31,000,000 for both injury to or death of & person and for property dumage, and {ii) unle's he Mortgagee agrees otherwise
in writing, provide rent insurance in an smount at ieast equal at all times to the annual rent roll of the Xremises.

(i} All insurance policies required pursuant to this Sections |.04 shall be endorsed to name the 2o/ x2get as an insured
thereunder, as ity interest may appear, with loss payabie to the Morigagee, w:thou! contribution, under astr.Jard New York (or
local equivalent) morigagee clause. All such insurance policies and endorsemerits shall be fully paid for and corisiz such provisions
and exgrration dates aod be in such form and issued by such insurance companies licensed to do business in (ke State where the
Promises are iocated, with a rating of '‘A-12°’ or better as established by Best’s Rating Guide or an equivaleat rating vt h such other
publication of a similar nature as shall be in current use, as shall be approved by the Mortgagee, "'Without limiting the foregoing,
each policy shall provide that such policy may not be cancelled or materially changed except upon thirty (30) days’ prior written
notice of intention of non-renewal, canceliation or material change to the Morigagee {ten (10} days in event of canceliation or non-
renewal resulting soiely from non-payment of premium| and that no act or thing done by the Morigagor thall invalidate the policy
as againgt the Morigagee. In the event the Mortgagor fails to maintain insurance in compliance with this Section 1.04, the Moriga-
gee may, but shali not be obligated to, obtain such ingsurance and pay the premium therefor and the Mortgagor shall, on demand.
reimburse the Mortgagee for all sums, sdvences and expenses incurred in connection therewitk. The Mortgagor shall deliver ¢opies
of all origing! poticies, certifled by the insurance company or authorized agent as being true copies (o the Morigagee together with
the endorsements thereto required hereunder. Notwithstanding anything 1o the contrary contained herein or in Section 254 of the
Real Property Law of the State of New York (if the Premises are locaied in the State of New York) or any other provision of ap-
plicable law of any other State, the proceeds of insurance policies coming into the possession on the Mortgagee shail not be deemed

trust funds and the Morigagee shall be entitled o dispose of wuch proceeds as herein provided,

Section 1.05. Afaintenance of Existence. The Morigagor will, so long as it is owner of the Mortgaged Property, do all
things necessary 10 preserve and keep ir full force and effect its existence, franchises, rights and privileges under the laws of the state
of its incorporstion, or formstion, ¢s the case may be, und will comply with ail regulations, rules, ordinances, statutes, orders and
decress of any governmental authority or cournt pplicabie to the Mortgagor or (¢ the Mortgaged Propmz or any thersof
subject to Mortgagor's right to contest any such regulations, rules, ordinances, statutes, arders and
decrees provided that Mortgager complies with the terms aand conditions hereof,
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Section 1.08.  Tarer and Other Charges. (a) The Morigagor shall pay and discharge when due all taxes of every kind and
nature, waier rates, sewer rents and assessments, levies, permits, inspection and license fees and all other charges imposed upon or
sssessed against the Mortgaged Property or any part thereof or upon the revenues, rents, issues, income and profits of the Premises
or arising in respect of the occupancy, uses or possession thereof and, unless the Morigagar is making monthly deposits with the
Mortgagee in accordance with Section |14 hereof, the Mortgagor shali exhibit 10 the Mortgagee within flve (3) duys after the same
shall have become due, vatidated receipia showing the payment of such taxes, assessments, warer rates, sewer rents, levies, fees and
other charges which may be or became a priot lien on the Mon gaged Property. Should the Morigagor default in the payment of sny
of the foregoing taxes, asseasments, water rates, sewer rents, ar other charges, the Mortgagee may, but shall not be obligated 10, pay
the same or any pan thereof and the Mortgagor shall, on dernand, reimburse the Martigagee for all amounts 30 paid.

(o) Nothing in this Section |.06 shall require the payment or discharge of any obligation imposaed upon the Mortgagor by sub-
paragraph (8) of this Seciion 1.06 30 long &s the Mortgagor shal in good falth and at its own expenss contest Lhe same or the validity
thereol by eppropriare (ega! proceedings which proceedings must operate to preven: the coliection thereof or other realization
thereon and the saie or forfeiture of the Mortgaged Property o1 any part thereof 10 satisfy the same:; pravided that during such con-
lest the Mortgagor shall, at the option of the Mortgagee, provide security satisfactory to the Mortgagee, assuring the discharge of
the Mortgagor’s obligation hereunder and of any additional inierest charge, penalty or expense arising from ot incurred as a result
of such contest; and provided, further, that if at any time paymeni of any obligation imposed upon the Mortgagor by subsection {(a)
of this Section 1.06 shall become necessary to prevent ihe delivery of a tax deed conveying the Mortgaged Property or any portion
thereof because of non-pavment, then Morigagor shall pay the same in sufficient time (o prevent the delivery of such tax deed.

Section 1.07. Mechanics* and Other Liers, The Morigagor shall pay, from time to time wiven the same shall become due.
ali tawful claims and demands of mechanics, materitimen, iaborers, and others which, if unpaid, might result in, or permit the crea-
tion of, a llen on tho Morigaged Property or any part thereof, or an the revenues, rents, {ssues, intome or profics arising therefrom
and, in general, 7o+ Mortgagor shall do, or cause to be done, sl the ¢ozt of the Mortgagor and without expense (0 the Mortgagee,
everything necessary t7 fully preserve the lien of this Morigage. i the event the Morigagor fails 1o make payment of such claims and
demands. the Mortgage: may, but shall not be obligated to, mak: payment thereof, and the Mortgagor shall, on demand, reimburse

the Mortgagee for all wr.s 30 expended.

Section 1.08. _ord-mnation A wordr. The Mortgago(, immedislely upor oblaining knowledge of the instliution of any
procesdings for the condemr avir n of the Premises ¢ any portion thereof, will notify the Mortgages of the pendency of auch pro.
coedings. The Mortigagee may ps-«icizate in any such proceedings and the Mortgagor from time 10 time will deliver to the Mortgagee
ali instruments requesied by It to peimit such participation. All awards and compensation or other 1aking or purchase in liey
thereof, of the Premises or any par *liereof, are hereby assigndd (0 and shall be paid to the Mortgagee. The Mortgagor hereby
suthorizes the Mortgagee (o collect and r-=eive such awards and compensation, to give proper receipts and acquitiances therefor
and in the Mortgagee's sole discretion to/apr.lxthe same toward t1e payment of the Indebtedness, nowwithstanding the fact that the
Indebtedness may not then be due and payab’e, or (o the restoration of the Premises. In the event that any portion of the condemna-
tion awards or compensation shall be used (o reduce the Indebtedtiexs, same shall be applied to the then unpaid instatiments of prin-
cipal due under the Note in the inverse order of their maturity, such that the reguiar payments urder the Note shall not be reduced
or altered in any manner. The Morngagor, upon 1w9-a’ by the Marigsgee, shall make, execute and deliver any and all instruments
requested for the purpose of confirming the assignner, ~f the afcresaid awards and compensation to the Mortgagee free and clear
of any liens, charges or encumnbrances of any kird or nsu e ~-hatcever. The Mortgagee shall not be limited to the interest paid on
the proceeds of any award or compensation, but shall bxeritied (o the paynent by the Mortgagor of interest at the applicable rate
provided for herein or in the Note, The repair, restoratior and replacement of the Mortgaged Property shail be
goverged biy tneo%rovfsions of Secticn 1.04(:) throur. \g) hereof.

goct on 1.08. AMorigage Aurhorized. The Morgagol hereby warrants and represents that the execution and delivery of
this Morigage and the Note has been duly authorized and that i=ve. 2 ne provision in its certificate of incorporation or by-laws (il
the Morigagor is a corporation} or its partnerthip agreement (If thi Murtgagor is a partnership), as same may have been aniended,
reguiring further consent for such sction by any other entity ar prrsor; itis duly organized, validly existing and in good standing
under the laws of the state of ity incorporation or formation, as the caye a5 be, and has {a) all necessary licenses, authorizations,
registrations and approvals and (b) full power and authority to own its propsati’s and carry on irs business as presently conducted:
and the execution 2nd delivery by and performance of its obligations under th's N.ortgage and the Note will not result in the Martga-
gor being in default under any provision of iis certificate of incorporation ar ¥ v<jaws {if the Morigagor i3 & corporation} or of its
pannership agreement (if the Mortgagor is a partnership), as the suine may have beer aniended, or of any morigage, credit or other

agreement to which it is & party.
Section 1.10. Cases of Defending and Uphalding the Lisn. {f any action or plowuding is commenced to which action or
proceeding the Mortgagee is made & party or in which it becomes nezessary to defend or uhels the lien of this Mortgage, the Mort-
gegor shall, on demand, reimburse the Mortgagee for all expenses {including, without limitarion reascnable attorneys’ (ees and ap-
peilrte attomneys’ fees) incurred by the Mortgagee in any such action or proceeding. In any &ct onor proceeding to foreciose this
Mortgage or to recover ar collect the Indebtedness, the provisions of law relating to the recoverirg of costs, disbursements and

sllowances shall prevail unaffected by this covenant.
The Mortgeagor

1.11. BAdditional Advas : " .
shall g;;tjt?:n due all payments and chargea on all liennp, encw ‘:v::'» uces,rt_:i;g:ugg
and other leases, and gecurity internsts whji.chdmfay ]k?:. ft::e:ee:flﬂcriuggrtgagee

. ! f i i d in defau , £
inferior to the lien of this inatrument, and ( NS ¢ o i b
i I>a obligated, to pay, withou.
ghall have the right, but shall not o o emand
narges and the Mortgagor shall, oA ;
BUCh DaYmentS moant : In addition, upon default of the

ount 8¢ paid.
fo forc:m of any %the:: cerms, covenantau.b cgr;ditéimi?eﬁr
i ior or subordinatae .
i it to ba performed uncder any such pr
2giﬁé§;i2:,b¥ease or security inceresth, c;‘.hfe Hlotrti;;agtie; :!;;Jélﬂﬁadvgntté:hiighgé
£ i au "
put shall not be obligated, to sure m‘xc e 1 he e A a At any time
or. All sums advanced and reasonable exp : !
E:etggrgg:ggagee pursuant to this Section 1.11 ox &as otherwise provided undexr

igi i under applicable law shall bear
the terms and provisions of this instrament orced o ep:g)ensa e ad to and

i from the date chat such sum is advan
iggiﬁgigg tha date of reimbu:issment, computed at the rost-Dafault Rate, as

defined in the Note.

the Mcrtgagor,
reimburse the Mortgag
Mortgagor in the performan
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except as specitically

perwitted hereundsr; ’1

r b [
Section 1.12. Costs of Enforcement. The Mortgagor ngrees 10 bear tl'ncs pay all expenses (includihg reasonable attorneys*
fees and appeliate siomeys’ fees) of or incidenial 1o the enforcement of any provision hereof, or thg epforcement, COMpromise or
setilement of this Mortgage or the Indebtedness, and for the curing thereof, or far defending or asserting the rights and claims of (he
Mortgagee in respect thereof, by litigation or otherwise. Adl rights and remedies of the Mortgagee shall be cumuiative and may be
exercised singly or concurrently. Notwithstanding anything herein contaned to the contrary, the Mortgagor: (&) hereby waives trial
by jury; (b) will not (i) at any time insist upon, or ilead, or in any manner whatever ciaim or take any beneflt or advantage of any
stay Or extension or moratorium law, any exemption from execution or sale of the Mortgaged Property or any part thereof,
wherever enscied, now or at any lime hereafter in force, whict. may affect the covenants and terms of performance of this Mon-
gage. nor {ii) claim, take or insist upon any benefit of Advantag: of any law now or hereafter in force providing for the valuation or
appraisal of the Mortgaged Property, or any part tkereof, prior to any sale or sales thereof which may be made pUrsUANT (o ANY pro-
vision herein, of pursuant 1o the decree, judgment or order of any court of competent jurisdiction, nor (iii) after any such sale or
sajes, claim or exercise any right under any ststu'e heretofors: or hereafter enacted to redeem the propeny 10 30ld or any part
thereof: (¢} hereby capressly waives all benefit or advantage of any such law or laws, and (d) covenanit not to hinder, delay ar
impede the execution of any power herein granted or delegatec! 10 the Mortgagee, but to suffer and permit the execution of every
power & though no such law or laws had been male or enacied.. The Mortgagor, for itself and all who may cisim under it, waives,
to the extent that it lawfully msy, al} right ta have the Mongaged Property masshaled upon any foreciosure hereof,
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Section 1.1J. Morrgepe Tarer. The Mortgagor shall pay any and ali taxes, charges, filing, registration and recording fees,
excises and levies imposed upon the Mortgagee by reason of its ownership of the Note or this Mortgage of any morigage supple-
mental hereto, any security instrument with ‘eapect 10 any fixtures or personal property owned by the Mortgagor ail the Premises
and any instrument of further assurunce, other then income, franchise and doing business (axes, and shall pay all starmp taxes and
other taxes rer aived to be paid on the Note. In the event the Mortgugor fails (o make such payment withia flve {3} days afte? writien
notice theref 22 m the Mortgagee, then the (Morigagee shail have the right, but shall not be obligated, 1o pay the amount due, and

the Mortgagor shaii, on demand, reimburse the Morigagee (or said amount.
Section 1.14. Escrow Deposite. The Mortgagor shall deposit with the Nurtgagee

monthly, one<welfin (1./12th) of the annual charges for ground or other rent, if any, insurance premiums and real extste taxes,
assessments, water, sevrand other charges which might become a fien upon the Morigaged Property and thie Mortgagor shall,
accordingly, make such (lepusits. In additior, if required by the Mortgagee, the Morigagor shall simultaneously therewith deposit
with the Morigaget a sum of mo ey which together with the manthly installments aforementioned will be sufficlent (0 make each of
the paymenis aforementioned at /2asi thirty (30) days pricr to the date such payments are due. Should said chargas not be sascertain-
sbie a1 the time any dzposit is re2.red 1o be made with the Morgagee. the deposit shail be made on the basis of the charges for the
prior yesr. and when the charges are 7.0d for the then cuirtent year, the Maortgagor thall deposit any deflciency with the Mongages.
All funds 30 deposited with the Moriwr 2o Lhnll be held by it without interest, may be commingied by the Mongagee with its general
funds and, provided that no Event of D:fault shall have nccurred, shall be applied in payment of the charges aforementioned when
and a3 payable, 10 the extent the Morigagee iaal! have suzh funds on hand. Should an Event of Default occur, the funds deposited
with the Mortgagee, as sforementioned, ma‘ be applied ir. payment of the charges for which such funds shall have been deposited or
1o the payment of the Indebtedness or any ciatr ciarges saffecting che security of the Mortgagee, 23 the Morigagee sees fit, bul no
such application shail be deemed to have been me’: v operstion of law or octherwise until actually made by the Morigagee as herein
provided. If deposits are being made with the Modgs ;er. the Mortgagor shall furnish the Mortgagee with hills for the charges for
which suck deposits gre required (o be made hieréunacr 2 /or such other documents necessary far the payment of same, at leas fif-
teen (15} days prioc to the date on which the charges fir1; become payable. In the event the Mortgagor Fails to pay any such amount,
the Morigagee may, but shall not be obligated 1o, make pay nen. thereof, and the Mortgagor shall, on demand, reimburse the Mort-

gagee for all sums 30 expended.

Saction 1.18. Lare Charges. In the event any payment sravided for herein or in the Note shall become overdue for a
period in excess of ten (10% days. a late charge omputed at an inlres: ratec of 2 % per manth on the payments 5o overdue shai!
become immediately due to the Mortgager, at the Mortgagee's optiol, ‘« liquidated damages for fallure to make prompt payment.

Late charges shall be ppyable with [he next jpsigliment « f principal and/o( interest due under the Note.
Section 1.186. INTENTIONALLY OMITTED.

Sectlon 1.17.  Restrictive Covenaris. Without the prior writien consent of the Me. tgrgee, the origagor shali not: (a) exe- -

cute OF permit to exist any lease of all or a subscantial portion of the Premises cxcept for cauprncy by the lessee thercunder: (b)
It modify any icase affecting the Premises resulting int terms less [avorable than those existing 33 of ihe date hereofY (¢) discount ans
rents or collect the same for a period of more than one month in advance; (d) cancel any lease affici!ng the Premises except upon the
default of the tenant thereunder; reference is made to Section 291-f of the Real Property Law of ths Siate of New York (f the
Premises are loczted in the State of New York' or other apislicabie laws of other states 10 establish for the ! forigagee the rights ang
benefits provided therein; (¢) execute any conditional bill o' sale, chattel mortgage o ather security inp=in at» covering any furn
ture, furnishings, fixtures and equipment, intencled 10 be ncorpurated in the Premises or the appurtengicrs ihereto, or covering
articles of personal propenty placed in the Premises or purchase any of such furniture, furnishings, {ixtures o7 cquipment 1o tha!
ownership of the samne will not vest unconditionally in the Woctgagor, free from encumbrances on delivery to (ne Premises; I fur
ther sasign the leases and rents affecting the Premises; (g s:ll. transfer, cenvey or assign any interest in the Morig ) Property or
any part thereolf or (h) further encumber, alienats, hypothicate, grant a security inlerest in or grant any other interc=t whatsoever 1n
the Morigaged Property or any part thereof.

Secticn 1.18.  Estoppel Cerrificates. The Mortgsjior within three (3) days upen request in person or within five (3) davs
upon request by mail, shall furnish 1o the Mortgegee 1 wrilten statement, duly dcknowledged, setiing forth the amount due on this
Mortgage, the terms of payment and maturity date of the Note, the date 1o which interest has been paid, whether any offsets or

defenses exist against the Indebtedness and, if any are alleged 1o exist, the nalure thereof shall be set forth in detall.
ntentfonally Omittec.

1
Section 1.19. /FrwiFunde—{ar-The-Metgagsrwi ‘ .
such advances, as a trust fund to be applied first for the piirpose of paying the cos i using any pan of
such advances for any other purpose. The wvml%m z Section 1.19 are made subject to and in compliance

with the trust f al the Lien Law of the State of New York {if the Premises are located in the Staie of
° s

(b} All leass securities of tenants of the Prernises shall be irested as trust fupds nor to be commingled with any other funds of
the Mortgagor. Within ten (10) days after request by the Mortgagee, the Mortgagor shall furnisk to the Mortgagee sathifaciory
evidence of compliance with this subparagraph () of this Siection {.19 together with & statement of all leass securitles deposited by
the tenants and copies of adl leases not theretofore deliverd to the Mortgagee, certified by the Mortgagor.

YYZLIOCE




UNOFFICIAL COPY




p—
Section 1.2UAN@-: *FT}- Mor&Ahbv Gur’: ag¥e. a8 Turther security for the payment
¢ re A ed andiorogte re . 1o o hRail e and other documents evidencing such
1wy under said {cases, and shail. upon

of the Inaedtednes
rents. ssues and profits now or hereafter n effect and anv and ali depours heid as secur
Nathiag contained 1n the fore-

demand. deliver to the Morigagee an executed counterpart of each such leass or other document.
gEgee (O che performance of any of the covenants, conditions of provisions con-

going sentence shall be construed 10 bint (he Wort
tasned in any such fease or ather document or aihierwise 0 1mpose any obligation on the Mortgagee {including, ~ithout Lmuanon,
any hatnlity under the covenant of quiet enjoymenit contained in anv |ease or in any law of any appiicable state in the avent that any
fenant shall have been joined &s 3 party defendant in any action (o foreciose (his Morigage and shail have been barred and [ore-
closed thereby of all night. tile and interest and equily ¢f redempuon 10 the Premises). except that the Mortgagee shall be accouni.
able for any maney actually received pursuant to such asignment. The Mortgagor hereby further grants to the Mortgages <he righs
11) to enter upon and take possession of the Premises for the purpose of collecting the sard rents, issues and proflis, (it} o dispossess
by the usual summary proceedings any tenant defauiting n the paymen: chereof (o the Marctgagee, {:2) Lo let 1he Premises. or any
part thereof. and (iv 10 apply said rents. issues and protits, after pavment of al) necessary Tharges ind expenses. on account of said
Indebtedness “Such assignment and gran:t shall continue 11 erfect unnl the indebledness is paud, the execution of this Morigage con-
stituling and evidencing the wrevocable consent of the Vorigagor (o the entry upon and takirng possession of the Premises by the
Morigagee pursuans 1o such grant, whether foreciosure has been nstituted or not and without aApplying for a receiver. Until the
occurrence of an Event of Default the Mortgagor shalt by enutled 10 collect and recerve said rents, issues and profits. The Marigagor
agrees 1o use sad rents, (ssues and profics in payment of principal and interest becomung due an chis Mortgage and in paymens of
(axes, assessments. waler rates. sewer rents and carrying charges becoming due agains: the Premises. Such right of the Mortgagor 10
<ollect and receive said rents, issues and profits may be revoked by the Morigagee upon 1he occurrence of an Event of Default by
EIVINg not iess chan five (5) days' wriiten notice of such revocanon, served personally upon or sent by registered or certified masl to

che recaord owrner of the Premises.

Section 1.21. /ndemnity. The Morigagor will indemnify and hold the Morigages harmiess against any lass or Hiabillty, cost

or expense. including. without lmitation, any judgments, atrorney's fees, costs of appea;i bonds and printing costs, arsing out of or

relating (0 any proceeding insticuied by any iaimant aleging & violauon by the Morigagor or the Morigages of any section of

Article 3-A of the Lien Law of the Siate of New York {if the Premises are located in the State of New York) or other applicable iaws

of other stares.
- oniand ed Sotead

SN e _ haferdnfasgrangw «/dm Pans
annexed hr etc {the '‘Lease "), the Mortgagor hereby warrants and represencs as follows: (i} it is in full force and effect. unmod
by any writing or otherwise, except 23 specifizally set forth in Schedule 3; (ii} all rent, additional rens and ciher charges
iherein have besn paid (o the extent they are payable co the dace hereat; (ili) the Mortgagor enjoys the quiet and peaceful ppfiession
of the propar.y “ainised thereby: (1v) the Morrgagor 11 not in defaull under any of the (erms thereof and. (0 the best offts knowt-
edge, there are r.o c.reumstances which, with the passage of ume or the giving of notuce or poth, would constitute an ev,
thereunder; {v) tv rae best of its knowledge “he landlord under the Lease is not 1t default under any of the t or provisions

thereof on the pa’« of the landiore 10 be observed or performed.
d faithfully observe,

(b} Further, with \espe.t to the Lease, the Morigagor covenents and agrees as follows: (i) to prompily,
perform and comply with ail " ae termse. covenants and provisions thereof On 113 part (O be observed. perf ed and complied with.
ar the umes set forth cherei., 'rithout any allowance for grace periods. if any; (ii) not to do, permit. ydffer or refrain from doing
anything, as a cesult of which 1*.2re could be a defauit under or breach of any of the terms thereo i) not o cancet, surrender,
modify, amend or in any wi; alter or pertnut the alterstion of any of the termas thereof: (iv) 1o giv e Morigigee immediate nctice
of any defauit by anyone thereurde: and to promptiy deliver 10 the Mortgagee of each notipdf of default and all other notices,
communications, plans, specificat or. + 1d other similar instruments received or detivered by Morigagor in connection herewith;
(¥} to furtush to the Mortgagee copi's such informacian and cvidence as the Morigag ay reasonably require concerning the

L ] provisi thereof; (vi) that any defauit

Morigagor ‘1 dus observance, perfor [ T N~ pliance with the rerms, cov
of the (enani thereunder shall consinuse a de 'asult under this Martgage.
of its obligations under the Lease, including,

{c) In the event of any default by the " 10 1gagor in the performance of
without limitation. any default in the payment Jf rent and other charges and ifipotitions made paysbie by rthe tenant thereunder.
then. in each and every case, the Mortgagee may. at itr option and without iice, cause ihe default or defaults to be remedisd and
otherwise exercise any and all of the righis of the Mo tgagor thereunder i e name of and on behaif of the Morigagor. The Monm-
sagor shali, on demand,. reimburse the Mortgages .1 ail advances m. d expenses incurred by the Morntgagee 1n cunng any such
default {including. without limitation, reasonable stt srnev=’ lees), t her with interest thereon compisted at the caie provided for
iz Secuon 1.11 herwof from the date that an advance 13 nact or #kpense is incurred, to and inciuding the date the seme 1s pard.

(¢} The Mortgagor shall give the Mortgages notice o7 its N iention (o excrcise each and svery optian 10 extend the tevm of the
Lease, at lemst twenty (Z0) but not More (& sixty {60 d + prior 1o the expiration of the tims to exercise such option under the
terms thereof. (I the Mortgagor ntends (o extend the ¢ o t”.e Lease, it shall deliver to the Mortgagee with the natice of such
decision. a copy of the notice of extension delivered © e tandlorg (hereunder. [f the Mongagor does not intend to extend che term
of the Lease, the Morigagee may, at (s optian. ex: se the opticn .0 txtend in the name and on behalf of the Morigagor. In any
event, the Mongagor hereby appoints the Mo ¢e ity attomey-n-fic’ to execute and detiver. for and in the name of the Mort-
gagor, ad instruments and agreements neces under the Lease or il erwise 10 cause any sxtension of the term thereof. This
power, being coupled with an interest, shal itTevocable as long as 1h e 'ndebeed r i ) id

{e) It is hereby agrewd that the fee e and the leasehold estate in the pro =ty demised by the Lesse shall not merge but shall
always be kept separate and distinet, twithstanding the union of said estate . in ¢ ther the landiord ana-rmdu.ilhc Marigagor or a
third pany. whether by purchass or dtherwisa. [f the Mortgagor scquires the L e tit) . or any other estate, title or interest 1n the prap-
erty derrused by the Leass, or pert chereslf, the lierr of this Mortgage shalt 7.17~h 1o, cover and be a liem upon such scquited

hail thereup<on be and becomae a past of the Mortg 4 o] Property with the same farce and sffect as «f
‘sd - documents which the Niortgegee may

estate, iitle OF infevest and
. The Marigagor agress 10 execute all instrume's
s confirm and further cvidence the Mortgagee's lien on the uco sired cstate, title or Interess. Furnthermore,

points the Morigagre its ttue and lawful attorney-in-7act to v cut. and deliver all such inssrurnents and
and on behalf of the Mortgagor. This power, being coupied with an i—terest, shall be irrevocabie as long as

documents in the n
ains unpad.
shail ire 7.1 terest it any new lease of the

is canceiled or termunatec:, and Il the Morngagee or s q A
thereby, ihe Morigagor shal have no right, titla Or interest (11 OF (O (e new leas ' or {18 ) 1] Cr by

The Morigagor thail use ity best effor!s 10 Obtain and deliver (0 the Morigages within twenty (20, 0ays after writien demand
Mortgagee, an estoppes certaficate frorn the landlord under the Lease setting forth (§) the name of (h- tenant chereuader, (i)
o s . . A.“: b e [ J'& . e e V. “xﬂ 2 ‘.‘. . "“

* inciude Section 1.22 1f the Morngage encumbers 3 (easehoid estate.
Delete Section 1.22 if the Mortgage does not encumber a lecaschold cstate.

#_ " Sumaldid it i e v _.‘-__._mh o el anas flsd sl daas ua et o le :n b -.-s: . . L .
un the Lease, and {v) whether ther - -
under t! E i roasonami Ciher there are any alleged defiiults of the tenant under the Lease ang, lW

(B} Notwithstanding anything to the contriry containe! horcimewitsISrigage shall not constitute an assignment of the Lease
s assignimnent and che Mortgagee shall have no tiability or obligation

“:ﬂ!iﬂ the mesaning of any provision th
thereunder o i
there T y resson of its is Mortgage. The Mortgagee shall be liable for the obligatians of the 1enant arising under

od of rime which the Morigagee i
he- A Pagoeis-sighty sitbo-and~i

ARTI
ITICLE N subject to the provisions of this

.——te
p

xcept as otherwise permitted
ursuant to the Loan Oocuments..l Defau:: and Reamediss Mortgsge herefnafter contained

and as the same shal] become due and payable in pa tof

principal or interest on the Note whether b ey OF BcCrioramas re

(b)) default beyond eny applicable grace period in :he due oiervance or
uld any represeniation made herei

g shidl constitute Eivegu of Defaulii under this Morigage: (a) default when
quired (o be paid hereunder or a defsult in the f
Y maturity or accoleraton, which default bas continued for a period of ten {ﬁ:lyc'l:;:.l :r
perfortnance of any of the terms, covenants or conditions

Section 2.01.  Evenss of Defouir. The followi

‘ contained herem_ reiating Lo other than the paymen: of money; or {c) sho
] :hmn In connection herewith prove to be untrue in any materinl respect; o (d) default bevond any anolicsble crame .o Gocument

IV P38 ST “BET—NE 3 "y o o i

b

£

FYZLT0




UNOFFICIAL COPY




-

Texcept s otherwise permitted .
pursiuent tn the Loan Documents, Defau:: and Remedies Mortgage hereinafter contained.
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under the Lanse, and {v) whether thers ars any alieged defauits of 1he tenant under the Lease and, if ther
nature thereof in remsonsbie detall,

. 'm} Notwithstanding anything to the contrary coniained gage shall not copstitule an assignment of the Lease
within the meaning of any provision ther i s assignment und the Mortgagee shall have no liability or obligation
thereunder oy reason of its is Mortguge. The Mortgugee shall be liable (or the obligaticiis of the tenant arising under
od of time which the Mortgagee is in possession of the Premises or has acquired, by foreclosyre o7 other-

ARTICLE Il subjact to the provisionz of this

Saction 2.01.  Events of Defawlt. The following thall conetitute Events of Default under 1hh Mongage: (a) default when
an_d as the same shall become due and payable in payment of amounts required 1o be paid hereunder or a default in the payment of
principal or interest on the Note whether by maturity or ac:eleration, which default has continued for a period of ten (10) days: or
(o) default beyond any applicable grace pariod in the dus 4 biarvance or performance of any of the terms, covenants or conditions
contained herein reiating {0 ather than the payment of money; or (¢} should any represeniation made herein or Any ovher document
given in connection herewilh prove to be untrue in any matcrial respect; or (d) defauly be;ond any applicable grace period under any

3] non Beil in & other than Tor (he PAYMENt 5T PIRCIPAT Of TAEETEST: Of 16T the further assignment or encumbrance by
the Mortgagor ¢ tic ieases or rents of the Premises or any part thereof without prior written consent of the Moctgagee; or (1) the

lease by the Mortge or of all or part of the Pretnises for purposes other than the sctual occupancy by the lessee; or (§) the failure of
the Mortgagor to puy or cause 1o be paid, before any fine, penalty, interest or cost may be added thereto all franchise taxes and
charges, and othet g7.ve mumental charges, general and special, ordinary and extracrdinary, unforeseen as well as foreseen, of any
kind and nature whatese-sr, including, but not limited ta, assessments for pubiic improvements or beneflts which are assassed,
levied, confirmed, impred or become a lien upon the Mortgaged Property or become payable during the term of the Note or this
Morigage or the Mortgagor oniers into any agreement either written or oral, which has the effect of deferring the payment of any

taxes or other charges which.ar 9t can be assessed, levied, confirmed, imposad or become s lien on the Morigaged Property or
become payable during the terin r. the Note or this Mortgige; or (WIThe conveyarnice, asaigmeont, Saje OF alme!E‘n" Ie, 50?3‘&"

disposition of the Premises or th* f1rther mortgage, p'sdge or other encumbrance by the Morigagor of the Mortgaged Property or
any part thereof or any interest th2.ein without the prior wittten consent of the Mortgegee; or (1) if a receiver, Uquidator or trustee
of ithe Mortgagor or any Guarantor or ~f uny of its properties, shall be appointed; or {J) if a petition in bankruptcy, an insolvency
proceeding or a petition for recrganive’,0. shall have been filed against the Morigager or any Cuarantor and same js not
withdrawn, dismissed, cancelled or termbisted within sixty (60) days; or (k) if the Mortgagor or any Cuaranior (s adjudicated
bankrupt or insolvent or a petition for reorgar. zati n iz granted (without regard for any grace period provided fur herein); or (1) if
there is an attachment or sequestrstion of ai.v of the praperty of the Mortgagor or any Guarantor and same is not promply
discharged or bonded: or (m) if the Morigagor ur ray  Juareniar flies or consents (o the flling of any petition in bankrupicy or com-
mences or consents 10 the commencement of apy prcoraling under the Federal SBankruply Act or any other law, now or hereafter in
effect, relaring to the reorganization of the Mortgager ~7 “uch Cuarantor or the arrangement or readjustment of the debts of the
Mortgagor or such Guarantor: or (n) if the Mortgagor v« «y Quarantor shall make an sasignment for tha beneflt of (1 creditors or
shalf admit 1n writing the inability (o pay its debts peneral'y as *“ey bscome due or shail consent to the appoiniment of & receiver,
trusiee or liquidmor of the Mortgagor or such Guarantor or/of 8 or any part of its or his propenty; or {0) if defauit shall occur
unhder, of any attempted withdrawal, cancellation or discluimsr of Uability under any guaranty which guarantees payment of the
Indebtedness or under any agreement giving security for sa.d gus an'y shaii occur: or (p} if the Mortgagor or any Gusranior shal)
cause or institute any proceeding for the dissolution or termination of he Morigagor or such Guarantor; or (q) if the Morigagor or

any Guaranior ceases to do business or terminates its business as presxrijv conducted for any reason whatsoever: or (r) I the Mon-
sagor poenydcausxantor defaults under any other agreament that it has vith (hs Monn.af St (3717 8 defaull nEi"ﬂ ocour under any
morigage which is subordinate to the Uen of this Morteage or the mortgup. e under any subordinate mortgage shall commence a

|

foreclosure action in connection with said Morigage, proviiled thar this provilion shall not be deemed to be a waiver of the provi-

sions of Section }.17 (h) or any other section of this Mortjinge. @ncluring, but not iimited to, the Loan Aareement )

Section 2.02. Remedias. (2) Upon the occurrence of any Event of Defaul. the (dortgagee may take such action, without
notice or demand, as it deems advisable to protect and enforce its righis agains: the Mursigor and in and to the Morgaged Prop-
erty, including, but pot limized to, the foliowing actions, each of which may be pursued converently or otherwise, at such time and
in such order as the Mortgagee may determine, in its sale discretion, without impairing or sl wise affecting the other rights and
remedies of the Mortgagee: (1) deciare the entire untpaid (ndebtedness to be immediately due i q puyable; or (2) enter into or upon
the Premises, cither personally or by its agenis, nominees or attorneys and dispossess the Mcortgrgor and its agents and servants
therefrom, and thereupon the Mortgagee may (1) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal
with all and every pant of the Premises and conduct the business thereat; (ii) compiete any constructiza on the Premises in such
manner and form as the Mortgagee deems advisabie; (ili} mis.ke alteraticns, additions, renewals, replac(meni s and improvements to
or on the Mortgaged Property: {iv) exercise all rights and powers of the Mortgagor with respect (o tha -7 r  nises, whether in the
name of the Mortgagor or otherwise, including, without limitation, the right 1o make, cancel, enferce or rmad?. ) ioases, obiain and
evict tenents, and demand, sue for, collect and recrive ali eainings, revenues, renis, (ssues, profles and ather {de o« af the Premiges
and every part thereof: and (v} apply the roceipts lrom the Premises to the payment of the indebtedness, after ¢ educting therefrom
all expenses (including reasonable attorneys’ fees) incurred in connection with the aforesaid operations and all amuvias necessary to
pay ihe taxes, assessmients, insurance and other charges in ¢2nnection with the Morigaged Property, as well &s jusy sod reasonabie
compensation for thz services of the Mortgagee, its counsel, agents and employees; or (3} institute proceedings for the complete
foreclosure of this Mortgage in whiclt case the Morigaged Property may be sold for cash or upon credit in one or more parcels; or
{4) with or without entry, to the extent permitiec and pursunnt to the procedures provided by applicable law, institute proceedings
for the partial foreclosure of this Mortgage for the portion of the Indebtedness then due and payable, subject to the continuing tien
of this Morigage for the baiance of the Indebtedness not then due; or {3} sell for casgh or upon credit the Mortgaged Property or any
part thereof and all estage, claim, demand, right, title and interest of the Morigagor therein and righis of redamption thereof, pus-
suant (0 power of sale or otherwise, at one or more sales, as an entity or in parcels, at such time and place, upon such terms and after
such notice thereof as may be required or permitted by law, :nd in the event of a sale, by foreclosure or otherwise, of less than all of
the Mortgaged Propernty, this Mortgage shall continue as a {ivn on the remaining portion of the Mortgaged Property: orF {6) institule
an gction, suir or proceeding in equity for the specific performance of any covenant, condition or agreement containesd herein or in
the Note: or (7) recover judgment on the Note sither before, during or after any proceedings for the enforcement of this Morigage:;
o (8) apply for the appointment of & trustee, receiver, liquitator or conservator of the Mortgaged Property, without regard for the
adequacy of the security for the Indebtedness and without rugard for the soivency of the Mortgagor, any Cuaraniot or of any per-
son, firm or ocher entity llable for the payment of the Indebtedness; or {¥) pursue such other remedies as the Mortgagee may have

vnder applicatie law.
(b) The purchase money proceeds or avails of any sale msade under or by virtue of this Article 11, together with any other sums
which then may de held by the Moectgagee under this Mortgaie, whether undor the provisions of this Article I} or otherwise, shall be

applied as follows:

© e e ana et Ay
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First: To the payment of the cosis and expenses of any such sale, including reasonable compensation to the Mort-
sagee, its agents and counsel, and of any judicial procesdings wherein the same may be made, and of all expenses,
liabilities and advances made or incusred by the Mortgagee under this Morigage, logether with interest as provided herein
on all sdvances made by the Mortgagee and all taxes or assessments, except any taxes, Assessments or other charges subject
10 which the Mortgaged Property shall have been soid,

Second: To the payment of the whole amount then due, Owing or unpaid upon the Note for principal, together with
any and all applicabie interest and late charges.

Third: To the payment of any other sums required 10 be paid by the Mortgagor pursuant o any provision of this
Mortgage or of the Note.

Fourth; Ta the payment. of the surplus, if any, to whosoever may be lawfully entitled to receive the same.

The Mortgagee and any receiver of the Mortgaged Property, or any part thereof, shall be liable to account for only those rents,
issues and profits actually received by it.

ic} The Morigagee may sdjourn from time to time any sale by it to be made under or by virtue of this Mortgage by announce-
ment at the time and place appointed for such sale or for such adjourned sale or sales: and, except as otherwise provided by any
applicable pravision of law, the Mortgagee, without further notice or publication, may make such sale at the time and place 1o
which the same shall be so adjourned.

(d) Upon the completion of any sale or sales made by the Mortgagee under or by virtue of this Article {1, the Morigagee, or an
officer of any .ourt empowered to do so, shall execute and deliver to the accepied purchaser or purchasers a good and sufficient
instrument, 7+ g0 >d and sufficient instruments, conveying, assigning and transferring all estate, right, title and interest in and to 1he
property and rign’: sold. The Mortgagee is hereby irrevocably appointed the true and lawful attorney of the Morigagor, in its name
and stead, to muke 2!l necessary conveyances, assignments, transfers and deliveries of the Morigaged Property and rights so sold
and for that purpc se 'ae Mortgagee may execute all necessary insiruments of conveyance, assignment and transfer, and may substi-
tute one or more perssas with like power, the Mortgagor hereby ratifying and confirming all that its said sttorney or such substitute
or substitutes shall lavef ', do by virtue hereofy Any such sale or sales made under or by virtye of this Article 1], whether made
under the power of sale { eiv.p granted or under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and

sale, shail operate to divest ud e estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of the
Mortgagor in and to the prope.tirs and rights so sold, and shall be a perpetuai bar both at law and in equity against the Mortgagor
and against any and &ll persons 'ziming or who may claim the same, or any part thereof from, through or under the Mongagor.

(e) In the event of any sale mad: ur de; or by virtue of this Article I (whether made under the power of sal¢ herein granted or
under or by virtue of judicial proceediz.gs or of a judgment or decree of foreclosure and sale) the entire Indebtedness, if not
previousty due and payabie, immediately thercupon shall, anything in the Note or in this Mortgage to the contrary notwithstanding,

become due and payable,

{©) Upon any sale made under or by vinue 5 »aic Article 1] (whether made under the power of sale herein granted or under or
by virtue of judicial proceedings or of a judgment or ‘lerree of forecicsure and sale), the Mortgagee may bid for and acquire the
Mortgaged Property or any part thereof and in ljeu 7 paving cash therefor may make settiement for the purchase price by crediting
upon the Indebtedness the net zales price after deductiing therefrom the expenses of the sale and the costs of the action and any other
sums which the Mortgagee is authorized to deduct under tfus nlortgage.

(8 No recovery of any judgment by the Mortgagee and no I vy of an execution under any judgment upon the Morigaged Prop-
erly Or upon any other property of the Mortgagor shall affect i~ <p; manner or to any extent, the lien of this Mortgage upon the
Morigaged Property or any part thereof, or any liens, rights, powess o7 remedies of the Mortgagee hereunder, but such liens, rights,
powers and remedies of the Mortgagee shall continue unimpaired as Yetire.

Section 2.03. Payment of Indebredness Afrer Defaulr. Upon thi orcurrence of any Event of Default and the acceleration
of the maturity hereof, if, at any time prior to foreclosure sale, the Morga: ir or any other person tenders payment of the amount
necessary (o satlisfy the Indebtedness, the same shaill constitute an evasion of the saynent terms hereof and shall be deemed (0o be a
voluntary prepayment hereunder, in which case such paytneat must include the g remiuvi required under the prepayment provision,
if any, contained herein or in the Note, or, if at that time there is no privilege of sr=nayment, then the payment will include a
premium of five (5% ) percent of the then unpaid [ndebtedness. This provision shall b2 o/ no force or effect if at the time that such
tender of payment is made the Mortgagor has the right under this Morigage or the Notwe'ie piesay the indebtedness without penalty

or premium.

Section 2.08. Possession of the Premises. Upon the occurrence of any Event of Defsu!t hereunder, it is agreed that the
then owner of the Premises, if it is the occupant of the Premises or any part thereof, shall immediatziy »iurrender possession of the
Premises so occupied to the Mortgagee, and if such occupant is permitted to remain in possession, ti e po isession shall be as tenant

of the Morgagee «nd, on demand, such occupant (a) shall pay to the Mortgagee monthly, in advancs;’a ss+cnable rental for the
space 30 occupied and in default thereof, (b) may be dispossessed by the usual summary proceedings. «h. covenants herein con-
tained may be enforced by a receiver of the Mortgaged Property or any part thereof. Nothing in this Section 7.0 shall be deemed 0 g
be & waiver of the provisions of this Mortgage prohibiting the sale or other disposition of the Premises withou( the Mortgagee's con- Purd
sent. <1
Section 2.08. Interest Afrer Defauls. If any payment due hereunder or under the Note is nol paid when due, either as :1
stated or accelerated maturity or pursuant to any of the terms hereof, then and in such event, the Mortgagor shall pay interest S

thereon from and after the date on which such payment first becames due at the interest rate provided for in Section 1.11 hereof and
such interest shall be due and payable, on demand, st such rate until the entive amount due is paid to the Mortgagee, whether or not
&ny action shall have been taken or proceeding commenced to recover the same or to foreclosure this Mortgage. Nothing in this Sec-
tion 2.03 or in sny other provision of this Mortgage shatl constitute &n extension of the time of payment of the indebtedness.

~ Saction 2.08. Morrgagor s Actions Afrer Default. Afier the happening of any Event of Default and immediately upon the
commencement of any action, suit or other legal proceedings by the Mortgagee to obtain judgment for the Indebtedness, or of any
other nature in aid of the enforcement of the Note or of this Morigage, the Mortgagor will (a) waive the issuknce and service of pro-
cess and enter its voluntary appearance in such action, suit or proceeding, and () if required by the Mortgagee, consent to the ap-
pointment of & receiver or receivers of the Mortgaged Property and of all the earnings, revenues, rents, issues, profits and income

thereof.
Section 2.07. Controi by Mortgzagee Afiter Defauii. Notwithstanding the appointment of any receiver, liquidator or

trustee of the Mortgagor, or of any of its property, or of the Morigaged Property or any part thereof, the Mortgagee shail be en-
titled to retain possession and conirol of all property now and hereafter covered by this Mortgage.

persona)l liabiltity on Mortgagor or Mortgator's

provided that such instruments shal)l not create |
partners,
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ARTICLE (Il
Misoceliansous

Section 3.0% Credits Waived. The Morigagor will not clsim nor demand nor be entitled 10 any cred)t or credits againg;
the Indebtedness for 10 much of the taxes assessed against the Mongaged Property or any part thereof as s equal to the tax rate ap-
plied to the amount due on this Mortgage or any part thereof, and no deductions shail otherwise be made or claimed from the lax-
able value of the Mortgaged Property or any pan thereof by reason of this Mortgage or the Indebtedness.

Saction 3.02. No Releuse. The Morigagor sgrees, (hat in ihe avent the Morngaped Propeny in sold and the Mortgagee
snter into any agreement with the then owner of the Mortgaged Property extending the time of peyment of the indsbtedness, or
otherwise modifying the terms hereof, the Morigagor shall continus 1o be liabie to pay the Indebtedness according tc the tencr of

any such agreement untless expressly relessed and discherged in writing by the Mortgasse,

Section 3.03. Aotices. All notices hergunder shall be in writing and shall be deemed to have been sufficienily given or
served for all purposes when delivered (n person or sent by certified madi, return receipt requesied, (o any party hereto &t its address
above stated (in the case of the Mortgagee, to the attention of Manager—Real Estate Financing) or a1 such other addrass of which it

shall have notifled the party giving such notice in writing as aforesaid.

Ssction 3.04. Binding Obilgarions. The provisions end covenants of this Mortgage shatl run wich che laad, shall be binding
upan the Morigagor and shall inure 1o the benefit of the Morigagee, subsequent hoiders of this Mortgage and their respective
succetscrs and aigians. For the purpose of this Monigage, the term "Mortgagor' shall mean the Mortgagor named hereln, any
subsequent owner ol the Mortgaged Property, and their reapective heirs, executors, legal representatives, successors and assigns, If
there is more then Sie Mortgagor, all thelr underiakings hereunder shall be deemed joint and several,

Bection 3.08. Coprions. The captions of the Sections of this Morigage are for the purpose of convenience only and are not
intendad to be s part 0ia'. Mongage and thall not be deemed 10 modify, explain, enlarge or restrict any of the provisions hereof,

Section 3.08. Furthn + srurences. The Morigagor shall do, execute, scknowledge and deliver, at the sole cost and expense
of the Morgagor, all and eveiy such further acts, deeds, conveyancei, matigages, assignments, sstoppel certificates, notices of
assignmant, tranufers and assurancis v the Mortgagee may ressonably require from time to time in osder 1o better sasure, convey,
assign, trarsfer and confirm unto ih: >jorigagee, the rights now or heresfter infended to be graated to the Mortgagee under this
Mortgage, =y other instrument exccuted in connecting with this Mortgage or any other instrument under which the Mortgagor may
be or may hereafter become bound to colve', Morigage or assign 10 the Mortgagre for carying out the intention of facilitating the
performance of the tarms of this Mortgags. T Mortgagar hereby appoints the Mortigngee its attorney-in-fact (¢ exscute, acknowl-
edge and deliver for and in Lhe nams of the Martz 5w any and all of the instrumenis menzioned in this Section 2.06 and this power,
being oupled with an interest, shall be irrevoc dbic Ls ,ong as any purt of the Indebledness remaing unpald.

Secllon 3.07.  Severability. Ary provision Of 5'is Mongzse which is prohibited or unenforceabie in any jurisdiction shall,
s 1o such jurisdiction, be ineffective (o the extent of sura grohibition or unenforceability without invalidating the remaining provi-

sions hereof or affecting the validity or enforceability of 4eCh provisions in any other jurisdiction.

Section 3.08. General Conditions. (a) All covenantc hireo! shail be construed as affording to the Mortgagee rights addi-
tional 1o and not exciusive of the rights conferred under the pravisions of Sections 234, 271, 272 of the Rea! Properiy Law of the

State of New York (if the Premises are jocatad in the State of Nev' York), or any other applicable law of any other sisie.

(b) This Mortgage cannot be altered, amended, modified or dischargry 2rally and no executory agreement shall be effective 1o
modify or discharge it in whole or in part. unless it is in writing and sign”d ty the party against whom enforcement of the modi-

fication, alteration, amendment or discharge is sought.

{c)} No remedy herein conferred upon or reserved to the Mortgagee is inteiZad 10 be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulstive, and shall be in addition 1o every othe r remedy given hereunder or now or here-
after existing at (aw or (11 aquity or by statute. No delay or omission of the Mortgagee in exe cising any right or power accruing upon
any Event of Defauli shall impair any such right or power, or shall be construed 10 be a vai~cr of any such Event of Default, or any
acquiescence therein. Acceptance of any payment after the occurrence of an Event of Delevu". shall not be deemed to walve or cure
such Event of Default; and every power and remedy given by this Morigage 10 Mortgagee r.ay "¢ exercised from time to time as
often a3 may be deemed expedient by the Mortgagee. Nothing in this Morigage or in the Noie sho." <foct the obligation of the Mort -
sagor to pay the Indebtedness in the manner and at the time and place therein respectively express A,

(d) No waiver by the Mortgagee will be effective unless it is in writng and then only to the exteut sp72!fically stated. Without
limiting the generality of the foregoing, any payment made by the Morngagee for insurance premiums, taxa), assessmenis, waier
rates, sewer renialy or any other charges affecting the Mortgaged Property, shall not constitute a walver &€ t%.¢ *aorgagor's default
in making such payments and shail not obligate the Mortgagee to make any {urther payments.

{¢) The Morigagee shall have the right 10 sppesr in and defend any action or proceeding, in the name and on behalf of the
Morgagor which the Mortgagee, in its discretion, feels may sdversely affect the Mortgaged Proparty or thia Monga,e. The Mon-
sagee shall also have the right 1o institute any action or proceeding which the Morigagee, in (i3 discretion, feels should be brought to
protect its interest in the Morigaged Property oc its rights hereuader. All costs and expenses incurred by tha Morigages in connec-
tion with such sctions or proceedings, including, without limjtation, reasonascie aliomeys’ fess and appsilate attormeys’ fees, shall

bs paid by the Mortgagor, on demand.

(D In the event of the pussage after the date of this Mortgage of any law of any governmental avthority having jurisdiction,
deducting from the value of land for the purpose of tazation, sffecting any lien thereon or changing in any way the laws of the taxa-
tion or morigages or debtis secured by morngages for federal, state or local purposes, or the manner of the coflection of any such
taxes, 30 as to affect this Mongsge. the Morigagor shall promptly pay to the Morgagee, on demand, all taxes, costs and charges for
whiuch the Mortgagee i3 or may be lisbie as @ result thereof, provided said payment shall not be prohibited by law or render the Note
usurious, in which even: the Mongagee may doclare the Indebtedness to be immediataly due and payable.

) The Mortgagor hereby appoints the Morigagee as its aitorney-in-fact in connection withi the personal property and fixtures
s law, tc file on its behalf any financing satements or other siatements in connsction

covered by this Mortgage, where permitted by .
therewith wath the appropriate public offics signed only by the Mortgagee, as secured party. This power, being coupled with an
interest, shall be irrevocable 30 fong as xny part of the Indebtedness remains unpaid.

o
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(h) The information s forth on the cover erecr is hereby incorporated hereln,
(i) The Mortgagor acknowledges that it has recsived a true copy of thia Mortgage.

() For the purposes of this Mortgage. all deflned terms contained h
. orein shall be construed, whenever ¢ .
#2890 10 requirss, 3o that the singular shall be construed as the plural and o that the masculine shall be con)::r:‘:na‘ﬁﬂ::!a:mlﬂ.

Section 3.08. Promorionel Materal. The Mor! loases isern
.00, A dagor authorizes the Mortgages 10 issue presa ref d

:::ner y;amodanu materinls in connection vith the Mojigagee's own business promotionsl and marketing uu;i.ii;.r;miglm "I:d

raferred 10 in this Mortgage and tha matters giving rise to such loan. ' na e

aws Soco' m:lga:. Jro Legal C:T{m:r:.' The cnrommntN s;fl' 'c‘.?'f‘s‘ !:l‘at:aag: shall be ﬂvm“' construed and tnierpreted by the
. ongage, the Noteor |
g:: uﬁi:bmjca m-:u;‘tha Mortgagos shaill reguire the Mortgagor (o pay, ot the M?:mu to mptor ':T::no::.{n.fn"n:ﬁnn:z;
. e . origagee 10 any penalty under applicable law. In che event that che payment of any interest due hereunder or
ubm he Not u;:'r ;‘ny such other agr=emert would subject the Mortgagee to any penaity under applicable law, ihen ipzo facto the
ligaci lortgagor 1o make such: payment slail be reduced to the highest rate authorized under applicabie taw,

Suetion 3.11. Addition: x'J . In tha event that Mortgagee
shzll advs:~e any sums L2 cure a default of Mortg=agor herxeunder, the amount
of such sliwvrnce shall bear interest at the Post-Default Rate and shall ke due
and pavable 0y Mortgagor within five (5) days after notice fxom Mortgsgee and

shall be deemess . an additional indebtsdness secured hereby.

Section >..2. Additional Remedies. Without limiting the provisions
of Article TI hoieof but in addition thereto and in amplification thersof, it

is agreed as follows:

(a) When the  Indabtedneiis, or any part thereof, shall becoms due,
whether by acceleration/ or otherwise, and shall not be paid, Mortgages shall
have the right to foreclosa tha lien hsreof for such Indabtednass or part
thereof. In any euit or proceeding to forecloss the lien hereof, there shall
be allowed and included as cdsiitional indebtedness in the decree for sale, all
expenditures and axpensges wh.co'. gay be paid or ingurred by or on behalf of the
Mortgagee for reasonable atts.eys’ fees, appraisers’ fees, outlays for
decumentary and expert evi.dence, epienographers’ charges, publication costs,
and costs (which may be ewvtimated as to items to be expended after entry of
the decres) of procuring all such shstracts of title, title searchas and
examinations, title insursnce policies, and similar data and assurances with
respect to titla, &as Mortgages may  Jdeam reasonably necespary gither to
progsecute such suit or t> evidance to  kidders at sales which may be had
pursuant to such decree, the true conditions of tha title to or the value of
the Premiges. All expenditures ind expenses of the nacure in this subsection
mentioned, and such expenses and fees as may bz incurred in the protection cof
said Premises and the maintenanc: of the licn of <his Mortgage, including the
fees of any attorney employed by Mortgagee in any litigation or proceedings
affecting this Mortgage, the Note cr the Premisra, including probate and
bankruptcy proceedings, or in this preparation for/cfie commencement or defense
of any procesding or threatened sult or proceeding. shall be immediately due
and payable by the Mortgagor, with accrued interest ‘thereson at the Post-

Defaultr Rate.

Upon, or at any time after, the filing of a cumplaint to foreclose
this Mortgage, the court in which such compliant is filed may appoint a re-
ceivar of the Premises. Such appointment may be made either bifore or after
Bale, without notice, wititout rigard to solvency or insolvaiily o7 the Mort-
gagor at the time of application for such raceivar, and without regard to the
then value of the Prsmiges or whether the same shall be then ozcupied as a
homestead or not; and Mortgagee hereunder or any holder of the Hota may be
appointed as such receiver. Such raeceiver shall have the power to ¢cllact the
rents, issues and profits of the Pramises during the pendency “of such
foreaclosure suit and, in case of a sale and a desficiency, during the full
statutory period of rsdemprion, if any, whether there bs a reademption or not,
as well as during any further :imes when Mortgagor, excapt for the inter-
vention of such raceiver, would be entitled to collection of such rents,
igaues and profits and all othe: powsrs which may be necessary or are usual
in such cases for the protection, possession, c<¢ontrol, management and
operation of the Premises during the whole of said period. The court may,
from time to time, authorize the receiver to apply the net income from the

Premiges in his hands in payment. in whole or in part of:

(i} The Indebtednass, or the indebtedness secured by any decree
foreclusinyg this Mortgage, or any tax, special assesament or other lien
which may De or bacome superior to the lien hereof or of such decree,
provided such app.ication is made prior to tha foreclosura sale; or

(b)

{(ii) The deficiency in case of a sale and deficierncy.

-10-
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dection 3.13. on_sommexcial. Code This Mortgage constitutes
a Security Agreemsnt under the Uniform Commercial Coda of the State of
I1linois (herain callad the “Coda") aud with reapsct to persorial proparty and
any othar part of the Premimes which may or might now or hareaftar Eo deamad
to be personal praoperty, fixturas or property othar than real esmtats
including, but not limited to, all procesds, issues, profits and incoms
genarated from the Premises {(all for lhe purposes of thios Section 3.13 called
"Collateral") all of tha terms, jprovisions, conditions and agreements
contained in thise Mortgage paertain and apply to the Collateral ag fully and
e the same extent ag to any other property comprising the Pramisee; and the
following provisions of thia Secticon 3.13 shall not limit the generality or
applicability of any other provision of this Mortgage but shall be in addition

thareto:

{being the Debior as that term is used in the Code) in

(&) Mortgagor
subject

and will be and remain the true and lawful owner o5f the Cellateral,
te neo liens, charges or encumbrances othaer than the lien hereof;

b} The Collateral isn to be usad by the Mortgagor solely for business
purposea, being installed upcn the Premisea for Mortgagor’'s own use or as the
squiprerc and furnishings furnished by Mortgagor, as landlord, to tenants or

occupants of the Prsmises;

{cy “he Collateral will be kept st the Premiges and will not bas
ramoved the-s.rom without the consent of Mortgagee (being the Secursd Party
as that term .8 used in the Codel); snd the Collateral may be affixed to the

Premises but will) not be affixed to any othear real egrats;

The only parsons having any interest in the Premises are (i)

(&)
{ii) Mor:oucse, and {(iii) pesrsons occupying the Premiges ag renants

Mortgagor,
only:

(a}) Neo financing atatement covering ary of the Collateral or any
proeceeds thereof ia on fide in any public office; and Mortgagor will at its
own cost and expensga, upw demand, furnish to Mortgagee such further
information and will executs and deliver to Mortgagee such financial
statements and other documentse = form satisfactory o Mortgagee, and will do
all such acta and things as Mortgscss may at any time or from time to time
reagsconably request or as may be ecssgsary or appropriate cto establish and
maintain a perfected security interest in the Collateral as mecurity for cha
Indebtedness, subject to no adverse "iens or encumbrances, and Mortgagor will
pay the cost of filing the same o<l filing or recording such financing
statements or other documents., and this cinstrument, in all public offices
wherever filing or recording is deemes v Mortgagee to Dbe nacassary or

desirable;

{£) Upon the occurrence of any Event of Dafault hereunder (regardless
of whether the Code has been enactad in the (juiipdiction where rights or
remediag are agserted) and at any time thereaftev, Yortgagee at its option may
declare the Indebtedness immediately due and payrcla, all as more fully set
forth in Section 2.01 herecf, and thereupon:

(i) Mortgages sghall have the rameadies ol a . 3decured party under
the Code, including, without limitation, the right to take immediate and
exclusive possession of the (Collateral, or any piat thereof, and for
that purpose may, so far as the Mortgagor can give autlitrity therefor,
with or without judicial process, enter {(if this car be done without
breach of the peace) upon any place which the Collateszal ~r any part
thereof may be gsituatad and remove the same thevefyom (prorirded that if
the Colilateral is affixed to real eptate, such removal shall Sa subjece

rto the condictions statad in the Code);

{ii} Mortgagee shall be entictled to hold, maintain, prevarve and
prepare the Ccllateral for sale until disposed of, o©or may propose to
retain the Collateral subject to Mortgagor’s right ©f redemption in
satisfaction of Mort¢agor’s obligations, as provided in the Code;

{iii) Mortgagee without removal may render the Colliateral unusable
and dispope of the Collateral on the Premises;
{iv} Morrgagen may require Mortgagor to assemble the Collateral

and make it available to Morntgagee for its possesaion at a place to be
designated by Mortga¢gee which is reagonably convenient to both parties;

{v) Mortgages® will give Mortgagor at leaet ten (10] daye’ notice
cf the time and place of any public sale thereof or of the time after
which any private sale or any other intended disposition thereof is

made ;
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{vi) The raguirements of reasonanla notice whall be mat if auch
notice is mailed, by registered or certified mail, postage prepaid, to
the address specified for notices tc Mortgagor as set forth in Section
31.03 hereof at least ten (10) daye before the time of the asale or
dispositior;

(vii) Mortgagee may buy at any public sale and if the Collatecral
is of a type customarily scld in a recognized market or is of a type
which ig the subject of widely distributed standard price guotations,
Mortgagees may buy at private sale and any such egale may be held as parc
of and in cenjunction with any forecloaure sale of the real estace,
buildings and improvemente comprised within the Fremiges, the Collateral
and che Premises tc be pold as one lot if Mortgagee so slects;

{viii) The net proceads realizad upon any such disposition, after
deduction for the expenses of retaking, helding, preparing for nalse,
selling or the like and the reasonable attorneys’ fees and legal
expenses incurred by Mortgagee, shall be applied in satisfaction of the
ITndebtedness, provided that Mortgages will account to Mortgagor for any

sr.-plus realized on such disposition;

ig) The remedies of Mortgagee hereunder are cumulative and the
exercise r/ any one or more of the ramedies provided for herain or undsr the
Code shall “rsu be conatrued as a waiver of any of the other remedies of
in¢lnding having the Collatsral deemed part of the Premises upon

Mortgagee,
any foreclcosule thereof so long as any part of the Indebtednegs remains
unsatisfied;

{h} The terris) and provisions contained@ in this Section 3.13 shall,

unless the context cthe’wise requires, have the meanings and be congtrued as

provided in the Code.

Section 3.14. wajver. Mortgagor hersby expressly waives any and all
rights of redemption from sale under any ordsr or dacree of foreclosure of
this Mortgage, on its own oiralf and on behalf of each and every perscn, it
being the intent hereof thal: ary and all such righta of redemption of the
Mortgagor and of all other pelsons, are and shall be deemod to be hereby
waived to the full extent permi:ted.by the provisions of applicable law.

Section 3.15. Environme:tal Matters. Mortgagor has executed and
delivered to Mortgagee a separate Hajardous Substances Indemnity Agreement of
even date hersof. A default under w«7id agreament and the passage of any
applicable grace period shall constitita an immediate Event of Defaule

hereunder without additional notice or par.rd of grace.

Section 3.16. W Pxrtnexrphip. Mortgagor and Mort-
gagee intend that the relationship created nerarnder, under the Note and all
other Loan Documents be sclely that of mortgagoy ani mortgagee or borrawer and
lender, ae the case may be. Nothing herein is icrerided to create a joint ven-
ture, partnership, tenancy-in-common, or joint raraacy relationshlip hetwaen
Mortgagor and Mortgagee, nor to grant the Mortgageu uwry interest in the Mort-
gaged Property other than that of mortgagee or lender; 4t heing the intent of
the parties hereto that Mortgagee shall not share in any losses whatscever
generated by the Mortgaged Property and that Mortgagee slall have no control
over the day-to-day management and operation of the PMortgaged Property.
Accordingly, Mortgagor hereby indemnifies and holds harmlegs sortgagee for any
claim, loss, liability, damage, cost or expeéensgeo (including resaionable attor-
neys’' fees through all appellate proceedings; to Mortgagee aria’.ng out of any
claim, suit or allegation that the transactions contemplated Ly the Note and
this Mortgage cor otherwise astablish a joint venture, tenancy-ju common, o
partnership arrangement between Mortgagee and Mortgagor, and arisirg out of
assertion or litigation directly or indirectly brought o or on

a claim,
behalf of Mortgagor, ite partners or their partners.
Section 3,17, Leages . All lesases and rental arrangamenta wich

tenants of the Mortgaged Property from time to time ahall be subject to
Mortgagee's approval as to form and content and, once approved, such form and
content ahall not be modified without Mortgagee‘'s prior written approval.
Prior to submitting the proposed lease to Mortgagee, the Mortgagor shall have
conducted usual and customary inquiries as to such tenant’'s creditworthinass
and shall be satrisfied with respect thereto, No approval by Mortgagee shall
be deemed to constitute a subordination of the lien of this Mortgage toc any
lease . At a commercially reasonable time, considering usual and customary
factors including, but not limited to, ths regquirements for nacesgsary cash
flow from the Mortgaged Property, Mortgagee agreepn to cooperate with Mortgagor
o as to approve a standard lease form and a program of leasing standards
which are mutually acceptahble to Mortgager and Mortgagee. Mortgagor shall not
modify or amend any lease, nor shall it cancel or texminate any lease (other

-12-
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than upon the default of the tenant), except in the ordinary and prudent

course of business,

Section 3.18. Manasgement Copntracte. Mortgagor agreas that naither
it nor its beneficiary shall enter i1nto any agreemant for the management,
learing and/or operation of the Mortgaged Property without Meortgagee's prior

which consant shall not be unreasonably withheld and, once

written consent,
=5 approved, said agreement shall not be modified without Mortgagee’s further

consent .
Section 3.19. After-pdcquired Property. All right, title, and

interest of Mortgagor in and ta all extensions, improvements, bhetterments,

and all additions and appurte-

renewals. substitutes, and replacements of,
rnances to the Mortgaged Property, hareafter acquired by, or released to,

Mortgagor or constructed, assembled, or placesd by Mortgagor on the Land, and
all conversions of the security constituted thersby, immediately uvpon such
acquisition, release, construction, assembling, placement, or conversion, as
the cate may be, and in sach such case, without any further mortgage, conveay-
ance arsignment, or other act by Mortgagoy, shall become subject to the lien
of this Yortgage ag fully and completely, and with the same effect, as thouagh
now owr.er’ by Mortgagor and spacifically described in the granting clause
herecf, Hu'’. At any and all times Mortgagor will axecute and deliver to Mort-
gagee any snc all such further assurance, mortgages, conveyanced, or asgsign-
ments theie~l a8 Mortgagee may reasonably raquire for the purpose of expressly
and specificilly subjecting the same to the lien of this Mortgage.

Section 3 2(0. Prepavment . Mortgagor shall have the privilege of
making prepayment2 on the principal of the Note {in addition to the required
payments thereunder) in accordance with the terms and conditions set forth in
the Note, but not othervise.

Secticon 3.21. Jaditignal Noticeg. Additional copies of all notices
shall be delivered or gt by United Statas certified or reagistered mail,

postage prepaid:
Noticea to Mortgagee:

General Electiic Capital Courporation
209 Wesat Jackson

6th Fleor

Chicago, Illinois 70606

Attention: Mg. Jolno Zarpesnter

and tn
Rosenthal and Schanfield
£5 East Monroe Street
Suite 4620
Chicago, Illinois 60603
Attention: Martin K. Blonder
and to

Genaral Electric Capital Corporation

260 Long Ridge Road
Stamford, Connecticut 06902
Attention: CRE Legal Operations - 6035

Notices to Mortgagor:

Robert W. Berliner, Jr.
919 North Michigan Avenue

Suite 1500
Chicago, Illiacis 60K11
Section 3.23. Contest of Liens. Notwithstanding anything to the
Mortgagor shall have the right to contest by

contrary herein contained,
appropriate legal proceedings diligently prosecuted any real estate taxes and

assessmente imposed or assessed upon the Premises or which may be or become
a lien thereon and any mechaniceg’, materialmen’s or other liens or claimg for
lien upcon the Premises (all herein called "Contested Liene”}, and no Contested
Lien shall constitute an Event of Default hereunder, if, but only if:

(a) Mortgagor shall forthwith give notice of any Contested Lien to
Mort.gagee at the time the same shall e assertad;

{b) Mortgagor shall deposit with Mortgagee the full amount (herein
called the "Lien Amount") of such Ccntested Lien or which may be secured
thereby, together with such amcunt as Mortgagee may reasonably estimate as
interest or penalties which migh:z arise during the pericd of contest; provided
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that in lieu of such payment Mortgagor may furnish to Mortgagee a bond or
title indemnity in such amount and form, and issued py & bond or title

insuring company, as may be satisfactory to Mortgagse;

tc) Mortgagor shall diligently prosecute the contest of any Contestad
Lien by appropriate lsgal proceedinge having the affect of staying the fore-
closure or forfeiture of the Premises, and shall parmit Mortgagee to be repre-
santed in any such contest and shall pay all expenges ingurred by Mortgagee
in 80 doing, including fees and expenaes of Mortgagese'’'s counsel {(all of which
shall constitute so much additional Indebtedness bearing interest at the Post-

Default Rate until paid, and payable upon demand) ;

Mortgagor shall pay such Contegted Lien and all Lien Amountg to-
gether with intereat and penalties thereon (i) {f and to the sxtent that any
puch Contssted Lien shall be dstermined adverse to Mortgagor, or {(ii) forch-
with upon demand by Mortgagee if, in the opinicon of Mortgagee, and notwich-
standing any such contest, the Premisee shall be in jecpardy or in danger of
beinc rorfeited or foreclosed; provided that if Mortgagor shall fail mo to do,
Mortgesee may, but ghall not be raquired to, pay all such Contestad Liens and
Lien AmLunts and interest and penaltiss thereon and such other sums as may be
necessary in the judgment of the Mortgagee to cobtain the release and discharge
of such Jlirng; and any amount expendoed by Mortgagee in so doing shall bs sp
much additicaial Indebtedness bearing intersst at the Post-Default Rate until
paid, and pa’able upon demand; and provided further that Mortgagee may in such
case use and aprlv for the purpose monies deposited as provided in Subsecticn
(b) above and mey demand payment upon any bond or title indeamnity furnished

ag aforesaid.

Section 3.23. Hon-Monetarxy Defaylt. Mortgagor shall have a thirty
(30) day period of gruce afrer notice to curse any default heresunder for which
no other grace periodu ie . specifically provided herein;
that: ia) if such defaul.t 18 not susceaptible of cure within such thirty (30)
day period, such thirty (30} day period shall be extended for a reasonable
period, but not to exceed Oile Hundred Eighty (180) days, but only {f (i)
Mortgagor shall commence suc’: cure within such thirty (30} day period and
shall thereafter progsecuta Buca cure to completion, diligently and without
delay, and {ii) no other Event orf Default shall have occurred; and (b) the

grace period provided in thie Secticn phall in no event apply to any default
relating to (i) payment of taxas, [ii) insuring the Premisesm as requirad
herein, {iii) the payment of money, =n2/or (iv) any othar Rvant of Default for
which this Mortgage specifically prcvides that no period of grace shall be

applicable.

(d)

A rnortion of the proceeds of the loan
shall be disbursed pursuant to a separate Loiun Agreement ("Loan Agreement")
entered into between Mortgagor and Mortgagee Mortgagoar agrees to duly and
punctually comply with all obligations of Mortgagos under and pursuant to the
Loan Agreement. The term "Indebtedness” shall include all of the cbligaticns

of Mortgagor under the Loan Agreoement.

Section 23,25, Permitted Trangferg. Notwithaciading anything to the
gontrary herein contained, Mortgagor may sell, rtransfar. convey or assign the
Mortgaged Properry upon the terms and conditions of the Loan Agreement.

Section 3.26, i .. The Note and

the Indebtedness are further gecured, jnter alia, by a Pirst Feed of Trust and
Security Agreement, 8security agreements and assignments .herein together
called the "Other Documents") from Mortgagor to Mortgagee encumpesiud property
in the State of Colorado. In connection therewith, the occucrence of a
defaulr under any of tha Other Documents not cured within any applicable cur
period, if any, provided therefor shall be an immediate Event of Dafault
hereunder without further notice cr grace, and the term "Indebtadness" as
defined herein shall include the indebtedness avidenced and/or sacuresd by the

Othar Documents.

Section 3.24.

v

I .  The maximum amount secured by

Saction 3.27.
($300,000,000.00} .

this Mortgage is Three Hundred Million Dollars

Section 3.28. ici i !
z » In the event that Mortgagee shall file suit againsat the Mort -

Egzeglosare.

gaged Property tc foreclose the lien hereof, and a decree of foreclosure shall
be issued, or shall exercise its rights under the power of sale, and the
amount of Participation Inteyxest and Additional Interest due Mortgagesa is not
then ascertained, it is hereby agreed that the amount of Mortgagee's Parti-
cipation Intereat secured by this Mortgage shall be Fifteen Million Dollars
(£15,000,000.00) and that the amount of Mortgagee'’'s Additional Interest se-
cured by this Mortgage shall be $0. Said irimitations shall not be considered
in calculating the actual amount due Mortgagee but not pecured by this

Mortgage
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Section 3.28%. i . Neilther Martgagoy nor any
of the joint venture partners of Mortgagor (collectively called the "Opbligated
Parties"}) shall undetr any circumsastances he perscnally liable for the repayment
of any of the principal af, interest on, or late charges, or c¢ther charges or
fees, including, without limitation, attorneys’ fees, due in connection with,
the Loan or any other amounts du& hereunder or for any deficiency judgment
which Mortgagee may obtain after sale pursuant to the power of sale or fore-
closure of thie Mcrtgage after default by Mortgagor or for the performance of
any other obligations under the Loan Documents (all such sumg are hereinaftax
collectively called the "Loan Debt"); nrovidead, , that an Obligated
Party shall be personally responsible for any liability, loss, or damage
{including, without limitation, reasonable attornays’ fees and disbursemsnts

but excluding principal and interesst payable heraon):
{1) arising out of any fraud or material misrepresentation, mip-

application of insurance procesds, condemnation awards, security depos-
its or trumt funds in violation of applicable law or the provisions of

rhis Mortgage,

{i1i) arising out of the failure to comply with the provisions of
ihis Mortgage prohibiting the sale or further encumberxing of the

Pler.ises,

arising out of willful atrcempts by such Obligated Party to
rights under the apoignment of rents or
if any, ser forth in the Loan Documente,

vl
interieve with Mortgagee's
letter ol rredit requiraments,

{iv) arising cut of the failure by such Obligated Party to pre-
gerve, protect-and maintain the Premises and to apply the proceeds of
rents and othGr ircome of the collateral toward the coats of maintenance
and operation of the Premisas, and debt service and other indebtednessd,

{v) arimiilg cut of wnate or the willful destruction or willful
damage by such Obligricsd Party {or any of them) to the Premimes, or to
the ‘electrical, piluvmting, heating or air condicioning systems or

elavators of the Preniase),

incurred by Mortcagee in connection with any claim, demand,
order, congent decrae, set.lemsnt, Judgment or verdict arising in
conneaction with the nanufac-ure, spilling, leaking or othexr placemant
or release in, on or about the /rrremises of a hazardous or toxic waste,
waste product or substance as Jellned in 42 U.8.C. § 9601 cr as defined
in any other statute, rule or regilation governing such waste, waste
products or substances. as and to tlie) extent set forth in that separate

Hazardous Substances Indemnity Agresm.nt,

arising out of Mortgagor’a/Zcllection of rentals for periods
{1) month in advance undar leasss of the Premises,

{wvi}

{vii)
of more than one
{viii) arigsing out o©of the receipt oy Mortgagor of monies

connection with the nodificarion of any existivg or future lease or the
entering into of a naw lease in violation of the upplicable provisions

of this Mortgage, or

(ix} resulting from any claim, demand, deternination, judgment,
verdict or holding that the relationship of Mortgagour =nd Mortgagee is
that of joint venturers, partners, tenants in common, jo:nt tenants orx
any relationship other than :hat of debtor and credito: ai” arising out
of a claim, assertion or litigation brought by Mortgagor, 1ts general
partners or Affiliated Entit.es (as defined in the Loan Agraeuent) otherx
than a Person who i3 not an officer, director or empivyve of an
Affiliared Entity, excluding a claim, asertion or litigation b ought by
a trustee in a bankruptcy proceeding of Mortgagor not inst.tuted by

Mortgagor or by an Obligatet¢l Parcy;

and providegd, furthex, that the foregoing limitations on personal liability
wirh respect to the Loan Debt ghall not impair the validity of the indebted-
ness secured by Mortgagee’s collateral or the lien on or gsecurity interest in
the collateral or the right of Mirtgagee as mortgagee or specured party to
foreclose and/or enforce the mortgage lien or security interest oxr other
interegt in the collateral or any part thereof after default. In the event
any person, whether or nor a partner of Mortgagor, or the Mortgagor itself,
shall have guarantesd all or pari: of any agpect of the Loan cr shall have
indemnified Mortgagee., by separate written guarantee or indemnification
agreement, none of the foregoing limitations on the perscnal liability of
Mortgagor or the Obligated Partier for payment of the Locan Debt shall modify,
diminish or discharga the personal liability of any such guarantee or indemni-
fication agreement. Neothing hersin shall be deemed to be a waiver of any
right which Mortgagee may have umler Secrions 506(a), 506(b), 1111(b) or any
other provision of the Bankruprcy Reform Act of 1978 or any successor thereto
or similar provisions under applicable state law to file a claim for the full

in
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amount of the debt owing to Mortgages by Mortgagor or to require that all
collateral shall continue to secure all of the indebredness owing to Mortgagee

in accordance with the Loan Documents.

Bsing
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Trust Created By Jerrold Wexler
Declaration of Trust dated
October 15, 1990, gensral partnar
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By .
Howard R. Koven, Trustaas
) i aﬁéi?
By: -f
T ¥rustee

all of its general partners
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State of Illinocis
€S

County of Cook

1, ELAWE A KLimkmi 7 , a Notary Public
in and for the County and State aforesaid, do hereby certify that
Howard R. Koven and Philip Rootberg, the Trustees of that certain
Trust Created By Jerrold Wexler Daclaration of Trust dated
Octaber 15, 1990, which i a géneral partner of W, R, Southfield
Agssociates Limited Partnership, an Illinois limited partnerahip,
who ate, personally known o me tc be the same persons whose name
is subszribed to the foregoing instrument as such trustees of
gaid trust, and partner of sai¢d partnership, appeared before me
this day 4in person and acknowledged that they signed and
delivered the sald instrument as their own free and voluntary
acts and the free and voluntarv acts of said trust and said
partnership for/the uses and purposes therein set forth,

Given under my-hand and notarial seal thia@i day of
December, 1992.

otary Publ

My Commission Expires:
|IOFI|/ ' . SEAL"

o, 1976 ELAINE A, 0itKOWiTZ
Notary Publle, Sts=-of Hiinois
MymmMuMnhmnuMalaluo
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T

Lazflka
State of Illh“qwg )
: S8
County of ;ﬁ;ﬁ? o )
. iowb'
p
I, WL’Cn¢{ { b Cé?ﬂﬁf , & Notary Public

in and for the County and State aforesaid, do hereby certify that
Edward «#. Ross, who is a general partner of W, R. Southfield
Asgociates Limited Partnership, an Illinois limited partnership,
who is perscnally known to me to be the same person whose name is
subscribed to the foregoing inacrument as partner of said
partnership, appeared before me this day in person and
acknowledged that he gigned and delivered the said instrument as
his own- /{ree and voluntary act and the free and veluntary acte of
said par-rership for the uses and purpcses therein set forth.

Given tndar my hand and notarial seal this 5% day of

December, 1992

Vogee X 2ebor

Notary Public
N ((rt B
My Commission Expires: M
NOTARY DUBLIC STATE 0F Fioria
— AL

BONDED THRY GENERAL IS, Lty
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L
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CNETA

ERQMISSQRY NOTE
$51,296,087.00 December &) 1992

1. Agreement tg Pay. FOR VALUE RECEIVED, the under-
signed, W.R. SOUTHFIELD ASSOCIATES LIMITED PARTNERSHIP, an
Illinois limited partnership (herein called "Borrower"), having
an office c/o Jupiter Corporation, 919 North Michigan Avenue,
rthicago, Illinois 60611, without offmet, counterclaim or demand,
hereby promises to pay to the order of GENERAL ELECTRIC CAPITAL
CORPORATION, a New York corporation, having an office at 260 Long
Ridge 'Road, Stamford, Connecticut 06902, Attention: CRE Legal
Operatinns - 6035, or any subsequent holder of this Note (all
herein' called "GECC"), the principal sum of

FIFTY -ONE MILLION TWO HUNDREL NINETY SIX THOUSAND
AND EIGHTY SEVEN DOLLARS
(§51,296,087.00}

or so much thereol as may be advanced from time to time, with
interest on the unpiid balance of such amount from the date of
each Advance at the rales of interest specified herein; provided
that proceeds of this tiore shall be disbursed pursuant to the
terms of the Loan Agreeme.i hereinafter referred to.

2, Certain Defipnew Tormg. In addition to the terms
defined elsewhere in this Note,  as used herein the following

terms shall have the following meauings:

"Additional Interest"” shall have the meaning set forth in
Section 13A hereof.

radvance" shall mean any advance £ the proceeds of the
Loan made by GECC pursuant to this Note, tlie Loan Agreement,
the GECC Mortgage cr any of the Loan Dncuments,

naffjliated Entities" and “Affiliated Enticy’ shall have

the meaning defined in the Loan Agreement,

PICLIO0S

vancillary Secuyity Instruments” shall have the meaning
set forth in Section 4(d) hereof.

"Applicable Bage Percentaqe Rate” shall mean the rate of

interest to be paid hereunder prior to the Maturity Date
which, during each respective Loan Year, shall be the follow-

ing:
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[}

Interest Rate

SIS )

*Agaignment of Repts" shall have the meaning set forth in

Seccion 4fc) hereof.

waspumed Cogta" in connection with any determination of
Economic Value of the Property shall mean the usual and cus-
tomary CLusing Cocsts and brokerage commissions, all of which
(exclusive ¢f prorations) shall not exceed in the aggregate 1-
1/2% of the Pppraised Value of the Property prior to such
deduction, whicrn would be incurred in connection with a Sale

of the Property.
"Bage Interest"-eud "Bage Inteyiest Rateg" shall mean the

Contract Index Rate.

"Borrower" shall mear generally W. R. SOUTHFIELD ASSOCI-
ATES LIMITED PARTNERSHIP, an I.linois limited partnership, and
any Person who, pursuant to tke T.oan Agreement, may hereafter
become or be deemed the Borrower.

"Bugsiness Day" shall mean any Aay on which commercial
banks are not authorized or required to close in New York

City, New York.

"Cloging Costs” in connection with the Sale of any por-
tion of the Property shall mean, unless specirically provided
herein to the conkrary, the usual and customiry bona fide
costs and expenset paid for services actually-rondered in
order to effectuate the closing; and without liniting the
generality of the f‘cregoing, the term Closing Costs ghall in-
clude, but shall not be limited to, reasonable attorney fees,
title charges, brokerage commissions, escrow, recording and
survey fees, transfer taxes and net proration debits and

credics.

ncollateral” shall have the meaning defined in the Loan
Agreement.

"Colorade Property” shall have the meaning set forth in
Section 4{b) hereof.

-2-
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"Commercial Paper Ratg" shall mean the "Average Interest
Expense" (as hereinafter defined), on the actual principal

amount of the GECC Compositz Commercial Paper (as hereinafter
defined) outstanding for G&CC's full fiscal month preceding
the interest billing month; and in connection with any deter-
mination of the Comrercial Paper Rate:

(a) "GECC Composite Commercial Papex” eshall mean

GECC's outstanding commercial paper for terms of twelve
(12) monthe or less from sources within the United
States, but excluding the current portion of GECC’s long
term debt and GECC Firancial Ceorporation’s borrowing and
interest expensie;

(b) "Average ILatexesat Expense" shall mean the
annial percentage rate obtained by dividing the interest

expense on GECC Composite Commercial Paper for such fis-
cal moach by the average daily principal amount of GECC
Compcsite Commercial Paper outstanding during such fiscal
menth, divided by the actual number of dayas in such fis-
cal month and multiplied by the actual number of days in
the calendar yzar; and

(¢} The Lomrescial Paper Rate shall in each case he
determined by SECC ara =videnced by a certificate issued

by an authorized GECi employee.

"Contract Index Rate" (sometiimes referred to as the "Bage
Incerest Rate”) shall mean the rale of interest per annum in
excesgs of the Commercial Paper Rarc for each regpective Loan

Year, as follows:

Additinn to Commercial

Loan Year Paper Rate
1 and 2 2.25%
3, 4 and ¢ 3.25%
6 and 7 4.25%

"pefault Mandatory Prepayment" shall have the mearing set
forth in Section 12(¢) hereof.

"peferred Interegt” as such term is defined in Section
7(b) thereof.

"Determining Date" shall have the meaning set forth in
Section 13(a} hereof.

pIZLIOLG
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"Due Date" for any moath shall be the date upon which
payment of Bame Interspt 13 due as set forth in Section 11

hereof.

*“Economic Value” shall mean the value, as of the Maturity
Dare or other date when such term shail be applicable, of the
Parcel or Parcels whose Economic Value is being determined as
if sold on such date to a bona fide third party in an arms
length transaction asg thougna unencumbered by any GECC Mortgage
or any other financings, less all Assumed Costs, all deter-

mined by appraisal as follows:

(a) The Economic Value of the Parcel or Parcels
vhose Economic Value is being determined, (prior to
Zeductions of Asnsumed Costs) shall be determined hy three
{3} independent appraisers below who shall bhe members of
The ‘Appraisal Institute, one (1) appointed by GECC and
one (1)~ appointed by Borrower (such appraisers to be
appointer within ten (10} Business Days after a regquest
by either GECC or Borrower); provided that the Borrower
and GECC may appoint separate and different appraisers

for each Parcael,

{b) The thirt 3rd) appraiser of any Parcel shall
be selected by the arpointed appraisers;

(¢} If either GE(C or Borrower shall fail to timely
appoint an appraiser, the appointed appraiser shall
select the second (21d) appcaiser within ten (10) Busi-
ness Days after GECC or Borrcwer‘s failure to appoint;

{(d}) If the two {2) appraisera so determined shall
be unable to agree on the selecticn of a third (3rd)
appraiser within f£fifteen (15) deys after the last
appraiser shail have been appointed, then either
appraiser, on hehalf of both, may requas: such appoint-
ment by any cffice of the American  Arbitration
Asgociation or by the presiding Judge of any United
States District Court;

(e} The "Economic Value" (prior to deductions of
Assumed Costs) of the Parcel or Parcels whose Economic
Value 1s being determined, shall be the average of the
valuations of such Parcel or Parcels as determined by
such appraisers; provided, however, if any such apprais-
er's valuaticn of a Parcel deviates more than Ten Percent
{10%) from the median of such valuations of such Parcel
made by all appraisers, such Economic Value {prior to the
aforesaid deductions) shall be the average of the two (2)
closest such appraigers’ wvaluations;

-4
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(f) The cost of any such appraisal shall be borne
equally by GECC and Borrower, except that if, at the time
the appraisal is reguested and continuing through the
date on which the appraisal report is delivered as herein
provided, there is an Event of Default or Incipient De-
fault as dafined in the Loan Agreement, Borrower shall
pay the entire cost of such appraisal;

(g) Any such appraisal shall be submitted to GECC
and Borrower within thirty (30) days after the panel of
appraisers is constituted;

(h) The appraisers shall be instructed to determine
Zair market value zssuming that the Parcel or Parcels
pping appraised is well managed with no deferred

maiutenance;

provided thit in no event shall the Economic Value of the Par-
cel or Parcela bz less than the price to be received by the

Borrower or any Affilliated Entity in connection with any Sale |
thereof to a third party contemplated at the time of detexmi-

nation of Economic Value.

"Event of Default’” whall mean either:

(a} Any one of .the events or conditions specified
in Section 20 hereof; ou

(b) Any avent, occurreiice or condition so defined
in the Loan Agreemeat, the GECC Mortgage or other Loan A

Documents. e

ph

"Excegs Amount" shall have the acaning set forth in ;1)
Section 13(a) (1) hereof. b
»

"GECC Coloxade Mortgage" shail have the meaning set forth
in Section 4(b) hersof.

"GECC Illinois Mortgage" shall have the meaniig fet forth
in Section 4(a} herect.

"GECC Mortaage" shall mean the GECC Illinois Mortgage and
the GECC Colorado Mortgaye.

"Grogsg Revepues” for any perilod for any Parcel or for the
parcels together, as may be applicable, shall mean the sum of
the grogs rental receipts and all other receipts and revenues
generated during such period by and from the use and operation
of the applicable Property or any part thereof, including base
rental income, percentage rental income, items of expense

-5-
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{including real estate taxes) passed through or charged to,
and/or collected from, tenants, menbership fees, dues, net
concession income, common area maintenance charges, vending
machine income, any non-refundable saecurity deposits, charges
for space occupancy, parking reverueg, and the proceeds of any
insurance proceedsg specifically paid to reimburse Borrower for
loss of business or rental income and not applied by GECC in
reduction of the unpaid principal balance of the Loan; and in
connection with the calculation and determination of Gross

Revenues:

(a) Gross Revenues shall be determined in accor-
dance with the cash basls method of accounting; and

{b) There shall be excluded from the determination
of Gross Revenues (1) the proceeds of the Loan, (ii) pro-
ceeds Gf casualty insurance or condemnation, (iil) pro-
ceeds ¢f-any other indebtedness of Borrower, (iv) contri-
butions ¢r capital to any Borrower or constituent of any
Borrower; and (v} proceeda of any Sale.

"Grogs Sales Price" in connection with any Parcel shall
mean the total sales price directly or indirectly paid (prior
to adjustment for taxes, rents, @xpanses, or customary prora-
rions) by a purchaser to Garrower for the purchase of such
Property (or direct or indirect pubstitute for such Property,
such as partuership interesis or corporate stock in the
Borrower or any entity which‘ia.a partner or shareholder of
Borrower), including, without limjitation, cash, notes and all
other property and consideration, ‘and furcher including, with-
out limitation, any and all payments- and other congideration
made, paid or given the Borrower or any Affiliated Entities in
connection with such sale for non-coupstition agreements,
termination of management agreements and- similar payments.

" i : " shall have the meaning set forth in
Section 4(a} hereof.

* unt" shall mean @ aum equal
to the amount which would be payable as interest (cther than
Participation Interest) on the Principal Sum cutstanding from
time to time from and after the date hereof through the date
of determination of the Internal Rate of Return Amount, if sum
bore simple intersst at a rate equal to 11¥ per annum,

nLoan" shall mean the lcan made and disbursed and to be
made and disbursed by GECC as set forth in the Loan Agreement,
evidenced by this Note, and shall include all suma payable as
provided for herein and in the other Loan Documents.

-6-
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"Loan Agreement' shall have the meaning set forth in
Section 3 hereof.

"Loan Documentg" shall mean thig Note, the GECC Mortgagsz,
the Assignment of Rents, the Loan Agreement, the Ancillary
Security Instrumentg and all other Security Documents and
aother documents, agreements and instruments evidencing, secur-
ing or in any way relating to the Loan, together with all

amendments thereto which may hereafter exist.

"r.oan Year" shall mean the period of time between the
Aate of initial digsbursement hereof and December 31, 1893, and

each calendar year thereafter.

‘Mandatory Prepayments' shall have the meaning set forth

in Sectaion 12 herecft.

"Matidn i ,* ghall mean the earliest to occur of (a)
the Scheduled Maturity Date, or (b) the date to which GECC
accelerates the gayment of the Loan pursuant to the provisions
of this Note, ths GECC Mortgage or the Loan Agreement.

"Maximum Amoun.* shall have the meaning defined in
Section 24 hereof.

“Monthly Mand: cepayment* shall have the meaning set
forth in Section 12(a) hereof.

" pe” roroany period for any Parcel or
for the Parcels together, as may ¢ appiicable, shall mean the
amount, if any, by which Gross Revepues for such period for
such Property shall exceed Operating Coste for such period for
guch Property; provided that in detcvmining Net Operating
Income in addition to Operating Costs fLrare may be deducted

Special Retentions.

"Net Sales Proceeds” shall mean, with reszsct to a Per-
mitted Sale, the sales proceeds which the seller is directly

or indirectly entitled to receive after deductiry from the
Gross Sales Price the r=asonable and customary Cloring Costs
including sales commissions or finder's fees actually atcurred
by Borrower and actually paid in connection with such Permit-

ted Sale; provided that:

ta) Cloging Costs (exclusive of prorations), com-
missions and fees shall not exceed in the aggregate an
amount which is ecual to the lesser of One and One-Half
Percent (1-1/2%) of the Gross Sale Price or the prevail-

ing market rate; and
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(b} There shall not be included as a deduction from
the Gross Sales Price in any calculation of Net Sales
Proceeds, capital gains and other income-related taxes or
any Closing Costs which are nct usual and customary;

provided that brokerage commissions may include a payment to
an Affiliared Entity in an amount not to exceed 1¥ of the
Gross Sales Price, if, but only if, any such commission ig
earned in conjunction with services actually rendered, and the
proceeds of sale are paid on an all cash basis at closing.

"Note" shall mean this Promimsory Note which avidences
the Loan, together with all amendments thereto from time to

time

"Okjigated Parties" shall have the meaning set forth in
Section 44 ia) hereof.

"Operatini.Cogtg" for any period for any Parcel or for
the Parcels together, if applicable, shall mean Base Interest
paid upon the Loan'during such period (allocated between the
respective Parceia as GECC may in its reasonable discretion
determine) together with the normal and customary operating
costs of such Property paid during such pericd for or in con-
neccion with such Property by or for the account of Borrower,
{ncluding funding of reserves for purposes and in amounts
approved by GECC, all as derermined in accordance with the

cash basis methed of accounting: provided that:

{a} If the charges ‘are not usual and customary
then, to consiitute an allowalle Operating Cost, such
items must be approved by GECC as Leing permitted Operat-
ing Costs for purpcses of calculatlng Net Operating In-
come for the Property:

(b} If the pericd for which Operating Costs is be-
ing determined is other than a full year, onnual CoO8LSE,
such as insurance premiums and like costs shall be allo-
cated ratably to such period;

LY ILIOLS

{¢) Operating Costs shall ppt include:

(1) Any principal, interest or cother amountg
paid under any notes whether unsecured or secured
by 1liens encumbering the Property or other Col-
lateral, excepting only payments of Base Interest
upon the Loan;

(ii1) Nonrecurring items, except as provided in
Subsecrtion {e) hereof;

8-
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{iii} Income taxes;

{iv) WNon-cash items, such as depreclation or
amortization;

(v} Real Estate taxes upon the Property ex-
cept to the extent that accumulated tax reserves
accumulated as provided for in the GECC Mortgage

shall be insufficient to pay the same;

{vi) Coste paild directly by tenants, except tc
the extenl: the amount thereof 1s included in Gross

Revenues; and

{(vii) Management and leasing fees in excess cof
thoge permitted by the Loan Agreement and/or the
mapagement agreement permitted thereby;

(d) "For the purposes of computing Cperating Costs |
for the Propeciy (except as specifically permitted herein
and in the Loap Agreement), no fees, commisgsions, char-
ges, expenses os other amounts pald to any Affiliated
Entiry shall constatute an Operating Cost unless such
fees, commiss.ons or other amounts are bona fide costs
and are approved by SECC as a permitted Operating Cost;
and specifically, bhut without limitation, the term
Operating Coscs shall ucc. include, without the express
written approval of GECC, /(!) salaries or other compen-
sation directly or indirecll)y paid to any Affiliated
Entity other than as expressly provided herein or in the
Loan Agreement, (iil) any allociution of expenses of
employees, agents or independent ceatractors that render
gervices to or with respect to propertiszs other than such
Property, nor {iii) any expense that {8 paid for from
proceeds of the Loan or out of reserves zstablished ocut
of Gross Revenues or otherwige, the amount of which were

deducted as Qperating Costs; and

vieiioces

(e) Capital expenditures for the Property approved
by GECC in writing and not paid for from Loan %roceeds
but paid from 3ross Revenues shall constitute "Operating

Costs."
"parcel" shall mean the Illinois Property and/or the
Colorado Property.

| rparticipatiol Interesc" shall have the meaning defined
| in Section 10 hereof.
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npermitted Sale” when used in connection with the Prop-
erty or part or portion thereof shall mean a Sale specifically
consented to by GECC (other than a Permitted Transfer under 1
the Loan Agreement) or a Sale pursuant to a taking by con- |
demnation or the exercise of the right of eminent domain (but
not a conveyance in lieu thereof unless consented to by GECC).

"Popt Default Inherest" and “"pPost-Defaullf Rate" shall

have the meanings defined in Secticn 8 hereof.

"Premises" or "Property" shall mean the Illinois Property
2hid the Colorade Property, and shall mean, generally, all of
the nroperty encumbered by the GECC Mortgage.

Principa * ghall mean the aggregate outstanding
principal palance of thig Note as of the date upon which such
calculatio:n or determination shall be made,

« P :

rsale" when used in connection with the Property, or any
portion thereof, shall mean any sale, transfer, conveyance,
assignment or other disposition {as a result of condemnation
or otherwise) of such Property to a Person other than the
Borrowey or an Affiliated Entity or a Permitted Transferee.

nSale Mandatory Prepayment" shall have the meaning set
forth in Section 12(b) heracf,

"Scheduled Maturity Date" shall mean December 31, 1999.

"Security Documente” shall have the meaning set forth in
Section 4 hereof.

"Special Retention" shall mean @  sum not to exceed o
$100,000 in the aggregate, determined from fime to time, equal g3
to the amount by which Net Operating Income received by Lender
(determined without regard to any Special Reteatinnsg) calcula-
ted solely from the Colorado Property during tne period com- ;g
mencing on May 1, 1992 and ending on the date of decsrmination pa
shall exceed the interest which would accrue during such peri-
od at the rate of 1.% per ammum on the outrtanding

$17,000,000;

and terme defined in the Loan Agreement, when used herein, shall
\ have the meanings as defined in the Loan Agreement, unlesg other-
| wise specifically defined herein.

3. Loan Agreement. This Note is issued under and pursu-
ant to a Loan Agreement dated as of the date hereof exacuted and
delivered by and between Borrower and GECC (herein called the
"Loan Agreement”), which Loan Agreement constitutes part hereof

-10-
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and is incorporated herein by reference as fully and with the
same effect as Lf set forth herein at length; and if and to the
extent any conflict exists between the terms and provisions con-
tained in this Note and the terms and provisions contained in the
Loan Agreement, the terms and provisions of the Loan Agreement
phall take precedence and cantrol, except as otherwise herein

specifically ser forth.

4. Security. This Note and the indebtedness evidenced
hereby is secured, among other things, by:

(a) A First Mortgage of even date herewith made by Ber-
rower GBELC (herein called the "GECC Illinois Mortgage") mort-
gaging certain real property together with the improvements
hereur and the rents, issues and profits thereof, commonly
known an 1600 Corporate Center, located at 1600 Golf Road,
Rolling 2exdows, Illinois (herein called cthe *“Illinois

Property"};

(P} A FizFc Deed of Trust even date herewith made by
Borrower GECC (herein called the "GECC Coloradoe Mortgage®)
mortgaging certali resal property together with the improve-
ments hereon and the- rents, issues and proflits thereof,
commonly known as Souiliwest Commons Shopping Center, located
on the west slde of South Wadsworth Boulevard south of West
Crestline Avenu#, Denver, Colorade (herein called the

"Colorado Property”);

(¢} Assignments of Rents and Leases of even date here-
with (herein called the "Agsignments of Rentg”; from Borrower,
as assignor, to GECC, as assignee, aszigning to GECC all of
the rents, issues and profits of and from the Property; and

(d} Certain ancillary security iarcruments (herein
called the "Ancillary Security Instruments’]) as described in
the Loan Agreement;

all of the foregoing, together with any other instaiwaints now or
hereafter given to secure the Loan, being herein generitly called

the "Security Documents".

5. Qiﬂnggﬁgmgg;. The principal amount hereof shall be
disbursed from time to time at the times, in the manner, for the
purposes, in the amounts and subject to the terms, provisions,
conditions and agreements set forth herein and in the Loan

Agreement.

6. Intentionally omitted.

-11-
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7. Pre-Default Bage Interest.

(a) The Principal Sum ocutstanding from time to time
shall bear base interest (herein called "Base Interest") prior
to the occurrence of an Event of Default at the Bage Interest

Rate.

{(p) If the Borrower is8 not in default beyond any appli-
cable grace period of any of its obligations hereunder or
under any of the other Loan Documents, then the Borrower may
defer payment of that portion of Base Interest due and payable
f<r any such month which is in excess of the amount of inter-
est ‘which would have accrued during such month at the Appli-
cabl? 3ase Percentage Rate (such excess amount is hereinafter
called rhe "Deferred Bage Interest" and sometimes referred to

as "Deferuvrd Interest"),

(c) At-the election of Borrower, exercised by written
notice actually received by GECC at least ten (10) days prior
to the expiratisn of each calendar month during the term cf
the Loan, the unpaid Deferred Interest for that month may he
(i) paid in full, i) (ii) added teo the principal balance of
the Loan as of the 7Zznth (10th) day of the next succeeding
month to accrue interest thereaftar at the Contract Index Rate
and payable at the Applicaule Base Percentage Rate. In the
absence of any wricten notire to GECC within the time set
forth, Borrower will be deemed to have elected {ii) of this

Subsection (¢).

8. Post-Default Interest Rairn - After the occurrence of

an Event of Default the entire Principal Sum shall bear interest
{her=in called "Post-Default Interest") at- an annual rate egual
to the Base Interest Rate, plus 5% (herein called the "Post-
Default Rate"); and without limiting the forzgoing, Post Default
Interest shall accrue on the Principal Sum from the date of any
default hereunder, so long as the same shall contnue, whether or
not GECC shall have accelerated the payment of principal or
declared the same due as provided for in Section 20 heraot,

9. Computation of Interest. Subject to the terms and
conditions hereof, Base Interest shall be computed from and after

the date of each Advance until the date of payment in full at the
Base Interest Rate or the Post-Default Rate, as may be

applicable.

10. Participation Interegt. In addition to all other
sums payable pursuant to thils Note, Borrower shall pay tc GECC

(a} as interest (herein called "Participation Interest"} an
ammount calculated and determined in accordance with the pro-
visions of Section 13 hereof, and (b} as interest (herein called

-12-
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"Additional Interest") an amount calculated and determined in
accordance with the provisions of Section 13A, which Partici-
pation Interest and Additional Interest shall be payable as
pravided in Section 12(a) and on the first to occur of:

(a) The Maturity Date;
(b) Permitted Sale; or
(¢} Payment in full of the Loan;

and Participation Interest and Additicnal Interest shall be pald
on account in the event of refinancing as hereinafter more fully

provided.

11.- 2ayment of Base 1 . Borrower shall pay Base
Interest {or, /if applicable, Post-Default Interest) to GECC

monthly in arrears commencing on the first day of the calendar
month following the .initial Advance of the Loan and on the first
day of each and every-calendar month thereafter.

12. Mapdatory P:epavments. Borrower shall pay to GECC
as mandatory prepayments vpsn the Loan (herein generally called

"Mandatory Prepayments"),” for application as hereinafter set
forth, the following:

{a) On the 15th day of cech month commencing January 15,
1993 to and including the Maturity Date, Borrower shall pay to
GECC a sum (herein called the "Mcplhly Mandatory Prepayment')
equal to the Net Operating Income cf the Property for the pre-
ceding month, which Monthly Mandatory Prepayment ehall be
applied first in reduction of Deferred Tnterest, second, in
reduction of the outstanding Principal &, third, in payment
of Participation Interest, and fourth in payment of Additional

Interest;

(b) Concurrently with the consummation c¢f i Permitted
Sale of the Property or any PFarcel or any part cr portion
thereof (including any outlot of the Property), Borrower shall
pay to GECC in cash as a Mandatory Prepayment (herein valled
a "Sale Mandatory Prepayment ") the entire Net Sale Proceeds of
such Permitted Sale, which BSale Mandatory Prepayment shall be
applied in the following order of priority: (i) First, in
reduction of Deferred Interest, (ii) Second, in payment of
accrued and unpaid Base Interest and any other sums then due
and owing under any of the Loan Deccuments, (iii) Third, in
reduction of the outstanding Principal Sum, (iv) Fourth, to
Participation Interest, and (v} Fifth, to Additional Interest;
and provided that any Net Sale Proceeds remaining thereafter

~13-

braLioce




UNOFFICIAL COPY




e S o

o007

i

shall be deemed an Excess Amount and shall be applied as
provided for in Section 13(a) (1i1) hereof; and

(¢) Concurrently with the congummation of any Sale of
the Property or any Parcel or any part or portion thereof
(including any outlot of the Property), other than a Permitted
Sale, Borrower ahall pay to GECC in cash as a Mandatory Pre-
payment {(herein called a "Default Mandatory Prepayment') the
greater of the entire proceeds of sale consequent upon such
Sale or the Economic Value of the Property subject to such
Szle, which Default Mandatory Prepayment shall be applied in
{he same order and manner as Sale Mandatory Prepayments as
provided in Subsection (b) above; provided that any portion of
a Default Mandatory Prepayment remaining thereafter shall be
deeme¢d-~nn Excess Amount and shall be applied as provided for

in Section-13(a) {iil) hereof;

provided that-nothing in Section 12(c) above contaln shall be
deemed to limit ¢r ctherwise affect any other righta or remedies
which GECC may have orn-account of any Sale other than a Permitted

Sale.

13. Calculanion. of Participation luterest. Participa-

tion Interest shall be payiicle as follows:

(a) Subject to the previsions of Subsection (b) below,
or: the date (herein called the "Determining Date") on which
the Loan shall be paid in full, &y upon which shall occur the
Maturity Date (including any accelerated Maturity Date conse-
quent upon an Event of Default), Pziticipation Interest shall
be due and payable, and shall be paid on the date specified in
clause (ii) below in an amount calculaked as follows:

vIZLIOLS

{i) There shall be first deternined (A) the Eco-
nomic Value of the Froperty, or in case of Participation
Interest being paid in connection with a Pormitted Sale
of a single Parcel, the Economic Value of sguch Parcel,
and (B} the amount, if any, (herein called {lhre  "Excess
Amount ") by which such Economic Value exceeds ihe out-
standing Principal sum, accrued and unpaid Base Juverest
and any cther sums due and owing under any of tue Loan
Documents, other than Participation Interest on the
Determining Date {without giving effect to any payment

made on the Determining Date):

{ii) Participation Interest ghall be paid on the
third Business Day after the Excess Amount shall have

been decermined as aforesaid;
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{1i1) There shall be paid to GECC in cash on the date
fixed for payment as aforesaid, as Participation

Interest:

(A} on the Illinois Property: 95% of any
portion of the Excess Amount;

(B) on tha Colorado Property: 95% of any
portion of the Lxcess Amount as shall exceed the
amount by which §$100,000 exceeds the aggregate
amount o©f the Special Retention theretofore
deducted in calculating Net Operating Income;

«+hat portion of the Excess Amount from which Partici-
perion Interest 1s calculated which is not payable to
GECC on account of Participation Interest being herein
called "Borrower’s Return") provided that (1) GECC shall
be deeiied to have received any payments of Excess Amounts
previousiy raid as provided for in Section 12(a), (b} and
{c} hereof, and (2} the sum of Excess Amounts previously
paid as provided for iIn Section 12{a), (b} and /(c¢) and
Participation isterest shall not exceed $15,000,000.00;

(b) In the event’ of the Permitted Sale of all of the
Property remaining subjecr to the lien of the GECC Mortgage,

then:

(1) For the purpoge of determining the Excess
Amount required for calculationg made pursuant to Sub-
section {(a) akbove, the Econom:.c Value shall be deemed to
be the Net Sale Proceeds of such Permitted Sale cr Sales;

(11} The anount of Participation Interest payable
ghall be otherwize determined in accordznce with the pro-
visions of Subsection (a) above; and

(1i1i) Participation Interest shall be pald on the
date such Net Sale Proteeds have been receivud;

provided always, that GECC shall not be obligated to erfzct the
release from the GECC Mortgage ¢or other Security Documents-of any
Parcel or other Collateral unless and until the Loan shall have
been paid in full and GECC shall have received all Deferred
Interest and Participation Interest payable hereunder.

13A. Calgulatjon of Additiopnal Interest.  Additional

Interest shall be payable as fcllows:

(a) Subject to the provisions of Subsection (b} below,
on the Determining Date, Add:.tional Interest shall be due and
payable, and shall be paid on the date specified in clause
{ii) below in an amount calculated as follows:

-15-
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(1) There shall be firet determined (A) the Econo-
mic Value of the Property, or in case of Additional
Interest being paid in conpection with a Permitted Sale
of a single Parcel, the Economic Value of such Parcel,
and (B} the amount, :f any, iherein called the "Excess
Additional Amount") by which such Economic Value exceeds
the outstanding Principal Sum, accrued and unpaid Base
Interest, Part:.cipation Interest, the Borrower’s Return
plus $15,561,9%42 and any other sums due and owing under
any of the Loan Documeits, other than Additional Interest
on the Determining Date (without giving effect to any
payment made or. the Determining Date);

(ii) Additional Interest shall be paid on the third
Lusiness Day after the Excess Additional Amount shall

have been determined us aforesaid;

(1i+} There shall be paid to GECC in cash on the date
fixed for payment as aforesaid, 50% of the Excese Addi-
tional Amuunt ag Additional Interest, provided that GECC
shall be deeuned to have received any payments of Excesgs
Additional Awounts previously paid as provided for in
Section 12(b) a4 {c) hereof;

{b) In the event of the Permitted Sale of all of the
Property remaining subjecc to the lien of the GECC Mortgage,

then:

{1) For the purpose of determining the Excess
Additional Amount required for calculations made pursuant
to Subsection (a) above, the Fcenomic Value sghall be
deemed to be the Net Sale Proceeds of such Permitted Sale

or Sales;

{ii} The amount of Additional Interest payable shall
be otherwise determined in accordance with the provisions

of Subgection (a) above; and

(iii} Additional Interest shall be paid c¢a the date
such Net Sale Proceeds have been received;

provided always, that GECCT shall not be obligated to effect the
release from the GECC Mortgage or other Security Documents of any
Parcel or other Collateral unless and until the Loan shall have
been paid in full and 3ZECC shall have received all Deferred
Interest and Additional Interest payable hereunder.

14. Maturity. The entire Principal Sum evidenced here-

by, all unpaid late charges, all accrued unpaid Deferred Inter-
est, Base Interest, Post-Default Interest and Participation
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or acceleration.

15. Survival of Paymernt of Qbligationg. The obligations

cof Rorrower hereunder shall be secured by the GECC Mortgage and
the other Loan Documents and Collateral {as defined in the Loan
Agreement); and it is eupressly understood and agreed that GECT
ghall be under no obligatinn to satisfy or otherwise release the
GECC Mortgage and the other recorded Loan Documents or any of the
Collateral until the payment .n full of all amounts payable to
GECC urder this Note and the other Loan Documents, including, but
not limived to, all Principal Sum, Base Interest, Deferred Inter-
est, Post-Default Interegt (Lf applicable) and Participation
Interest.

16. Pavments and Computations. Borrower hereby agrees

that:

{a) All paywents on account of the Loan or this Note
shall be made not later thun ncon (New York time} on the day
when due in lawful mcrey o? the United States in same day or
other immediately avaiiuble funds and are payable at GECC's
office at 260 Long Ridge Roard, Poat Office Box B308, Stamford,
Connecticut 06904-8308, o at such other place as GECC shall
notify the Borrower in writ’ng:; and

(b} All comput.ations of iarerest on a day-to-day basis
shall be made by GECC on the basis of a year of three hundred
sixty (360) days for the actual nwnber-of days elapsed in the
period for which such interest is parable (l.e. interest for
sach day any principal is outstanding shkiil be computed at the
applicable annual interest rate divided by 360).

17. voluntary Prepayment. This Note may be voluntarily
prepaid in whole or in part without premium or pensaity; provided
that {a) any voluntary prepayment shall be preceded oy not less
than 30 days prior written notice from Borrower to GECL: and (b)
payment of Deferred Interest, Participation Interest and
Additional Intereet shall not be deemed a premium or penaity and
shall be paid as herein provided.

18. Applicacion of payments. Borrower agrees that:

(a} All paymen:s received by GECC under this Note shall
be applied by GECC as follows: first, to the payment of fees
and other charges then due or payable under the applicable
provisions of thig Note, the Loan Agreement, the GECC Mortgage
and other Loan Docunents; second, to the payment of any De-
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ferred Interest; third, to the payment of any unpald Base
Interest and/or Post-Cefault Interest; fourth, to the payment
of the outstanding Principal Sum; fifth, in payment of Parti-
cipation Interest if then due and payable; and lastly, in
payment of Additional Interest if then due and payable; and

(b} Notwithstanding anything to the contrary herein
contained, in the event that there shall have occurred an
Event of Default, GECC, in its discretion, may apply any
payment. under this Note in such order and manner as GECC in

its sole discretion may deem appropriate.

19. Late Payment. In the event Borrower fails to makse
any paymznt due under this Note within ten (10) days after the
pame shzl) become due, whether by acceleration of payment or
otherwise, GRCC, in addirion to Post-Default Interest and its
rights set {oxth in Section 20 hereof, may at its option impose
a late charge wn Borrower, payable upon demand, equal to the

greater of:

(a) The amount resulting from applyling the rate of Post-
Default Interest, crnmputed from the date such payment was due
and payable to the date of receipt of such payment by GECC in
good and immediately available funds, or

(b) An amount equal to Five Percent (5%) of the amount
of such past due payment natwithstanding the date on which

such payment is actually rpaild te GECC;

provided, however, that if any such delinquency charge under
Subsections {(a) or (b) of this Section 1% 1is not recognized as
ligquidated damages for such delinquency (as contemplated by
Borrower and GRCC), and is deemed to be incevest in excess of the
Maximum Amount, the amount actually collectad by GECC in excess
of such lawful amount shall be applied in accordance with the
provisions of Section 25 hereof.

20. Acceleration of Indebtedness. In the event that:

(a) Borrower fails :o0 pay any installment of principal
and/or interest on this Note, withirn ten (10) days of ‘tlie due
date thereof (which ten (10) day period shall be concurrent
with and not in addition to the ten (10) day grace period de-
gcribed in Section 2.01 of the GECC Mortgage and with and not
in addition to any grace period provided for in the Loan

Agreement); or

(b} There shall occur any "Event of Default" as defined
in the Loan Agreement;
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then and in any such event, the Principal Sum evidenced heraby
and all interest accrued thereon and all charges and fees which
are part of the Loan and any other sums advanced by GECC under
this Note, the lLoan Agreement and the other Loan Documents and
all Participation Intereat and Additional Interest shall, at the
option of GECC, and without notice, demand or presentment for
payment to Borrower, or any other Person, at once become due and
payable and may be collected forthwith, regardleas of the
stipulated date of maturity, anything herein or in the other Loan
Documents to the contrary notwithstanding, all without any relief
whatever from any valuation or appraisement laws; and payment
thercof may be enforced and reccvered in whole or in part at any
time by one or more of the remedies provided to GECC in this
Note, tne Loan Agreement, the GECC Mortgage, in any of the other
Loan Documente, or by such other rights and remedies which GECC

may have ac.law, equity or otherwise.

21. Bzgenges aad Coptg of Collection: Borrower agrees

that:

(a) Borrower whall pay for all costs and expenses
{including without-)imitation, documentary taxes, intangible
taxes, mortgage taxcd, recording charges, title insurance
premiums and reasonabls attorneys’ fees and disbursements)
incurred by Borrower and ©FCC in connection with the prep-
aration, modification, coasolidation and recordation of the
Loan Documents and any addit:!onal principal advanced under the
Loan Documents in excess of thz principal amount of this Note;

and

(b) Borrower shall also p2y all-costs and expenses of
collecticn incurred by GEC(, in addition to principal, inter-
est and late or delinquency charges (inciuding, without limi-
tation, court costs and reasonable attoirevs’ fees and dis-
bursements through and including any appella.e'procesdings and
any special proceedings) aiad including all ccsts and expenses
incurred in connection with the pursuit by GECC OL any of its
rights or remedies referred to herein or the protec¢iion of or
realization of collateral or in connection with any of GECC's
collection efforts, whether or not suit on this Note, ‘on any
of the other Loan Documents or any foreclosure proceeiing is

filed;
and all such costs and expenses shall be payable on demand and

also shall be secured by the GECC Mortgage and all other Security
Documents and Collateral at ary time held by GECC as seturicy for

Borrower's obligations to GECC.

22. No Wajver or C(ral Modification. Borrower agree

that:

«19-
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(a) No failure on the part of GECC to exercise any right
or remedy hereunder, whether before or after the happening of
a default, shall constitute a waiver of such default, any
future default or of any other default;

(b) Neo failure to accelerate the debt evidenced hereby
by reason of default hesreunder, or acceptance of a past due
installment, or indulgence granted from time to time shall he
construed to be a walver of the right to insist upon prompt
payment or to impose late or delinquency charges thereafter or
to impose such charges retroactively, nor shall it be deemed
to be a novation by GECC of this Note or as a reinstatement by
GECC of the debt evidenced hereby or as a waiver of such right
of ¢cueleration or any otheyr right, nor be construed so as to
preclude the exercise of any right which GECC may have,
whether Ly the laws of the state governing this Note, by
agreement or otherwise;

(¢} Borcower and earh endorser hereby expressly waive
the benefit or anv statute or rule of law or equity which
would produce a reeult contrary to or in conflict with the

foregoing; and

(d) This Note may not be changed orally, but cnly by an
agreement in writing sigrned by the party against whom such
agreement is sought to be enforced.

23. Waiver of Certain Jsriceg. To the fullest extent
permitted under applicable law, Burrower, for itself and its

successors and assignsg, and each endcrzer, if any, of this Note,
for its heirs, successors and assigns, hereby waive presentment,
protest, notice of protest, demnand, diligerce, notice of dishonor
and of nonpayment, and waive and renounce &l rights to the bene-
fits of any statute of limitations and any moratorium, appraise-
ment, exemption and homestead rights now provided or which may
hereafter be provided by any federal or state statute, including,
but not limited to, exemptions provided by or allowed under any
federal or state bankruptcy or insolvency laws, botii uo-to itself
and as to all of its property, whether real or persoral, against
the enforcement and collection of the obligations evideaced by
this Note and any and all extensions, renewals and modifications

hereof.

24. Interegt Not To Exceed Maximum Permitted By Law. It
is the intention of the parties to conform strictly to the usury
and other laws relating to interest from time to time in force,
and all agreements between Borrower and GECC, whether now exist-
ing or hereafter arising and whether oral or written, are hereby
expressly limited so that in no contingency or event whatsoever,
whether by acceleration of maturity hereof or otherwise, shall
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the amount paid cr agreed to be pald to GECC, or collected by
GECC or for the use, forbearance or detention of the money to be
loaned hereunder or otherwise, or for the payment or performance
of any covenant or obligation contained herein, in the GECC Mort-
gage or in the Assignment of Rents or in any other Loan Documents
or in any other security agreement given to secure the indebted-
ness of Borrower to GECC, or in any oather document evidencing,
gecuring or pertaining to the indebtedness evidenced hereby,
exceed the maximum amount permissible under applicable usury or
such other laws (hereir. called the "Maximum Amount"); and

(a) If under azy cirgumstances whatsoever fulfillment of
any provigion hereof or of the GECC Mortgage, or any of the
other loan Documents, at the time performarice of such provi-
sion ‘akall be due, shall involve transcending the Maximum
amount, ‘toan ipse facto, the obligation to be fulfilled shall
be reduced to the Maximum Amount;

(b) Porithe purposes of calculating the actual amount of
Interest paid and/or payable hereunder, in respect of laws
pertaining to usury or such other laws, all sums paid or
agreed to be pald to the holder hereof for the use, forhear-
ance or detention ot (tis indebtedness of Borrower evidenced
hereby, outstanding frim time to time shall, to the extent
permitted by applicable law, be amortized, prorated, allocated
and spread from the date of disbursement of the proceeds of
this Note until payment 11 full of all of such indebtedness,
so that the artual rate of “interest on account of such

indebtedness is un.form through tiia term hereof; and

{c} The terms and provisions ‘ot this Section 24 and
Section 25 hereof shall control and snpersede every other
provigion of all ajyreements between Borrower or any endorser

and GECC.

25. Payment in Excess of Maximum Amount. ~If under any

circumstances GECC shall ever receive an amount daeved interest
by applicable law, which would exceed the Maximum ZPniunt, such
amount that would be excessive interest under applicuhle usury
laws or such other laws shall be deemed a payment in recurcion of
the Principal Sum and shall be g0 applied or shall be applied to
the principal amount of otler indebtedness gecured by the GECC
Mortgage and not the payment of interest, or if such excessive
interest exceeds the Principal Sum, and any other indebtedness of
Borrower in faver of GECC, the excess shall be deemed to have
been a payment made Ly mistake and shall be refunded to Borrower
or to any other person making such payment on Borrower’s behalf.

26. Governing Law and Congent to Jurisdiction. Borrower

hereby agrees that:
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(a) In all respects, including all matters of construc-
tion and performance, the cbligations arising under this Note
shall be governed by and construed in accordance with the laws
of the State of Illinecis, except to the extent provided for in

Section 11.2 of the Lecan Agreemant;

{b} Borrower does hereby irrevocably and unconditionally
submit to the personal jurisdiccion of the courte of the State
of Illinois and the State of Colorado, as GECC may deem appro-
priate, and do further irrevocably and unconditionally stipu-
late and agree that the Federal Courts in the State of
ilVinois and the State of Cclorado, as GECC may deem appro-
priare, shall {in addition to any jurisdiction of courts of
whick GECC may elect to avail itself) have jurisdiction to
hear/and finally determine any dispute, claim, controversy or
action ‘acising out of or connected (directly or indirectly)
with the Loan and the Loar. Documents;

(¢} Borrcwer does hereby agree that final judgments in
any action or proceedings shall be conclusive and may be en-
forced in any othier jurisdiction by suit on the judgment or in

any other manner provided by law;

{d) Nothing in thi.s Note shall affect the right of GECC
to bring an action or prucesding against the undersigned or
its property in the courts-£f any other jurisdiction;

(e} To the extent that ‘duirrower has or hereafter may
acquire any immunity from juriediccion of any court from legal
procege (whether through service <i notice, attachment prior
to judgment, attachment and aid of /execution, execution or
otherwise), with reapect to the Borrowe.'’'s property, Borrower
hereby unconditionally and irrevocably waives such immunity in
respect of its cbligations under the Loai <nd the Loan Docu-

ments; and

Pl
W
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(£) The foregoing cumsent, in advance, tc the jurisdic-
tion of the above-mentiorned courts is a material  luaducement

for GECC to make tlie Loan.

27. No_ Joint Ventyre; Jindemujty. Borrower ana GECC

intend that the relationship created under this Note, the Loan
Agreement, the GECC Mortgage and all other Loan Documents be
solely that of debtor and creditor or mortgagor and mortgagee, as

the case may be; and accordingly:

{a) Nothing nerein or in the Loan Agreement, GECC Mort-
gage and other Loan Documents is intended to create a joint
venture, partnership, tenancy-in-common, or joint tenancy
relationship among Borrower and GECC, nor to grant GECC any
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interest in the Property or other Collateral other than that
of creditor or meortcagee, it being the intent of the parties
hereto that GECC shall have no liability whatsoever for any
losses generated by or incirred with respect to the Property
or other Collateral nor shall GECC have any control over the
day to day managemert for operations of the Property or other

Collateral;

(b} The terms and provisions of this Section shall con-
trol and supersede over every other provision and all other
agreements among Borrower and GECC;

(¢) Borrower hereby agrees to indemnify and hold GECC
harmleep and defend GECC zgainst any loss or liability, cost
or expeuse {(including, without limitation, rcasonable attor-
neyg' faes and dishursemeats) and all claims, actions, pro-
cedures and suits arising out of or in connection with any
constructioz of the relationship of Borrower and GECC as that
of joint venturgers, partners, tenants in common, joint tenants
or any relationgnip other than that of debtor and creditor, or
any assgertion thit such a congtruction should be made, and
arigsing out of a cla!m, agsertion or litigation directly or
indirectly brought by, jor on behalf of Borrcwer; and

(d) The forecoing irdemnity shall survive the repayment
of this Note and the satisfaction of the GECC Mortgage and
shall continue so .ong as aav liability for which the indem-

nity is given may exist or arise,

28. Time of Egsence. Time iz of the essence of this
Note and of each provigion in which tima 8 an element.

29. ¥Wajver ¢f Jury Trial. Borrower and GECC, by its

acceptance hereof, having been advised by rounsel as to the
effect of this Section HEREHY KNOWINGLY, VOLUNTARILY AND INTEN-
TIONALLY WAIVE THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, ARJSING OUT OF, UNDER OR/ IN CONNECTION
WITH THIS NOTE OR ANY OTHER LOAN DOCUMENTS CONTEM¢PLATED TO BE
EXECUTED IN CONJUNCTIION HEREWITH, OR ANY COURSE GF CONDUCT,
COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF EITHER PARTY; THIS WAIVER BEING A MATERIAL INDUCEMENT

FOR GECC TC ACCEPT TEIS NOTI.

30. Date of Performance. If the date for the perform-
ance of any term, provision or condition (monetary or otherwise)

under this Note shall happen to fall on a Saturday, Sunday or
non-Business Day, the date for the performance of such term,
provision or condition shall, at the option of Borrower or GECC,
be extended to the next succeeding Business Day immediately
thereafter occurring, with interest on the Principal Sum at the
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Base Interest Rate provided in this Note to such next succeseding
Business Day if such term, provision or condition shall result in
the extension of any monetary payment due to GECC,

31, Receipt of Payment. Any payment which is made by
wire transfer or other immediately available funds and which is
actually received by GECC prior to noon (New York time) shall be
deemed tc¢ have been recelived and cleared by GECC on the date of

receipt.

32. Bing d Agglgnsg. The provisions
of riils Note shall bind Borrower and its successors and assigns;
provided, however, that nothing herein shall be conatrued as
permitiing Borrower to take any action in violation of the GECC

Mortgage.

33. 7 Ijgclaimex. The Loan Documents are intended solely
for the benerit of Borrower and GECC and no third party shall
have any rights o interest in any provision of the Loan Docu-
ments or as a resvic of any action or inaction of GECC in con-

nectiocn therewith; aad.

{a) Without liwiting the generality of the foregoing,
any and all obligations to make Advances are imposed solely
and exclusively for tha tcnefit of Borrower and Permitted
Transferees who may acquire title to the Property and no other
person (including, but not iinited to, Borrower' successors,
assigns or successors in titie to the Property {other than
such Permitted Transferees), ©r .any portion thereof, any
creditor of Borrower ar any representative of Borrower) shall
have standing to require satisfaction znd compliance with such

obligatione; and

(b) Any actions taken by GEC(C or any <epresentative of
GECC (to review plans and spegifications, to ingpect the
Property or improvements, or otherwise) are gclely for GECC's
protection and neither the Borrower ncr any other Pargon shall
be entitled to rely upon any such action.

34, pParticipationg. GECC may sell and trarsfer the
Loan, or this Note and the Loan Documents in whole or in pa:t, or
may grant participation therein; and in connection therewith:

{a) Borrower hereby authorizes GECC to disclose to any
prospective purchaser or participant of any part of the Loan,
any financial or other information pertaining to the Borrower

or the Property;

{b) GECC shall have the right from time to time to in-
spect and to permit its designees (including appraisers con-
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templated in subsection (d) below and prospective purchasers
of or participante in the Loan} to inspect the Property at all
reagonable times;

(c) GECC shall have the right at Borrower's expense
(which expense Borrower hereby aqgrees to pay) to audit and to
permit its designees (inrluding appraisers contemplated in
subsection (d) below and prospective purchasers of or partici-
pants in the Loan) to audit the bocks and records of Borrower
relating to the Property at all reasonable times; and Borrower
hereby agrees to make available all such books and records
wien requested by GECC; and

‘'d) GECC may, at its own expense, obtain appraisale of
the Property and the various parts thereof; and Borrower will
cooperate and make available to such appraiser such informa-
tion books and records as he or GECC may request,

35. Prios Agreements. The Lean Documents supersede and
cancel all prior loar-applications, commitments, agreements and
understandings, whecher oral or writter, with respect to the
Loan, and all prior agrezments and undersuandings are merged into
the Lean Documents.

35. Survival of Note. Rotwithstanding anything to the
contrary contained in or inferaile from this Note or any otheri)
Loan Documents, the terms and provisicns of this Note shall&%
survive the release of the lien of. the GECC Mortgage or any other
collateral granted by Borrower as rFecurity for this Note until .1
the payment in full to GECC of all cucstanding principal of this t3
Note, Base, Participation or Post-Defauit Interest and all other %,
sums evidenced hereby.

37. Headings. The headings used ip this Note are for
convenient reference only and shall not to any extent have the
effect of modifying, amending or changing the exprezs terms and
provisions of this Note.

38. Severability. Wherever posaible, each provision of
this Note shall be interpreted in such manner as to be effnctive
and valid under applicable law, but if any provision of this Note
shall be prohibited by or invalid under such law, such provision
shall be ineffective to the extent of such prohibition or invali-
dity, without invalidating the remainder of such provision or the
remaining provisions of this Note.

39. Consent to Extensions and Releages Qf Collateral.
The Borrower and any endorsere, sureties, guarantors, Obligated
Parties and all others who are or may become liable for the pay-
ment hereof (a) expressly consent to all extensions of time,

-2h-




UNOFFICIAL COPY




UNOFFICIAL COPY

renewals, postponements of time of payment of this Note or other
modifications hereof from time to time (other than modifications
which increase the amount of the Loan or cause Borrower to incur
expenditures) prior to or after the Maturity Date without notice,
consent or consideration to any of the foregoing, (b) expressly
agree to any substitution, exchange, addition or release of any
party or person primarily or secondarily liable hereon, and (c]
expressly agree that GECC shal. not be required first to insti-
rute any Buit, or to exhaust ite remedies againet the undersigned
or any other persen or party to become liable hereunder or
against the other Loan Documents in order to enforce the payment

of t¥iy Note,
40, Rules of Construction. The rules of construction

set forth in Section 1.4 of the Loan Agreement shall be applica-
ble heretoland shall govern the interpretation hereof.

41. Effect of Loan Documents. Reference is hereby made

to the provisions ¢f the other Loan Documents for a description
of the further riolits of GEZC, it being understood and agreed

that:

(a) The GECC #orhgage and the Loan Agreement, among
other things, contain piovisions for the acceleration of the
maturity hereof upon the happening of certain stated events;

and

(b} Reference is hereby ‘rade .o the Loan Documents for
a statement of the terms, provisicns, rconditions contained
therein and the rights and remedian afforded thereby.

42. Effect of Disbursement of Menev. Base Interest upon

gach Advance shall commence to accrue as at (he date of disburse-
ment thereof by GECC by wire transfer notwitustanding whether
Borrower shall receive the benefit of such moniceg as of such date
and even if such monies are held in escrow pursuant to the terms
of any escrow arrangement or agreement; and:

{a) If requested by Borrower in writing, all Advances
under this Note which are made to Borrower (and not to ¢ZCC or
directly to any Third Party) shall be made by wire transfer
nurguant to such written wire transfer instructions as may be
wrovided by Borrower to GECC, for which instructions Borrower

shall have sole responsibility:;

(b) When monies have been disbursed by wire transfer,
then such monies shall be considered advanced at the time of
the transmission of the wire, rather than at the time of
receipt thereof by the recelving bank; and

-26-
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(c) With regard tc the repayment of the Loan, Base
Interest shall continue to accrue on any amount repaid until
such time as repayment has been received and cleared by GECC.

L

¢

43, Notices. Notices shall be given as provided for in
the Loan Agreement.

44. Excuipation of Borrower. Except as et forth in the
proviso to this Section, neither Borrower nor any person who is
a partner or shareholder of Borrower or any Permitted Transferee
shall under any circumstance be personally liable for repayment
of any of the principal of, interest on, or late charge or other
charaes or fees, including attorneys’ fees, due hereunder or
under the Loan, or for any deficiency judgment which GECC may
obtain after foreclosure or other realization upon the Collateral
(ag defuined in the Loan Agreement) securing the Loan or for the
perforrence of any other obligation under the Loan Documents,
provided that:

(a}) ~reraons (herein called "Obligated Parties") who are
Borrower, any Vermitted Transferee who shall acquire title to
the Property, ‘anv-and all principal shareholders or general
partners of any tucn Permitted Transferees and any Peraon who
by separate instrum:nt shall undertake the obligations of
Obligated Parties, wuhu'l be personally responaible for any
liability, loss or darage {including reasonable attorneys’
fees and disbursements, hut excluding principal and interest
payable herecn except in tiie case of fraud in inducing GECC to
make the Loan):

(1) Arising out of anv fraud or material misrepre-
sentaticon, misapplication of ‘insurance proceeds, condem-
nation awards, security deposits or trust funds in viola-
tion of applicable law or the provisions hereof or any
cther Loan Document:

(1i) Arising out of the failure by, such Obligated
Party tc comply with the provisions hereof, zr of the GECC
Mortgage prohibiting the sale or further éncumbering any

portion‘bf the Property:

{iii) Ariesing out of willful attempts kv such
Cbligated Party to interfere with GECC‘s rights under the
Loan Documents or the Collateral, (as defined in the Loan
Agreement) ;

{iv) Arising out of the failure of an Obligated
Party to preserve, protect and maintain the Property and
to apply the proceeds of rents and other income of the
Collateral toward the costs of maintenance and operation
of the Property and debt service upon indebtedness per-
mitted under the Loan Documents;
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(v} Aris.ng out of wasgte or the willful destruction
or willful damage by such Obligated Party or Affiliated
Entity thereof to tha2 Property, or to the electrical,
plumbing, heating or air conditioning systems or
elevators of the Property;

(vi) Incurred by GECC in connection with any claim,
demand, order, consent decree, settlement, judgment or
verdict arising in connection with the manufacture,
spilling, leaking or other placement or release in, on or
about the Property of a hazardous or toxic waste, waste
product or subitance as defined in 42 U.S.C. § 9601 or as
defined in any other statute, rule or regulation govern-
ing such waste, waste products or substances, as and to
tpa extent set forth .n the separate Hazardous Substances
indemnity Agreement or Agreements delivered as provided

for.in the Loan Agrecment;

(viiy Arising oul of Borrower' collection of rentals
for pericds of more than one (1} month in advance under

leases of the Property;

{(viii) Arising out of the receipt by Borrower of
monies 1in connection with the modification of any
existing or future iease or the entering into of a new
leagse in violation of rthe applicable provisions of any

Loan Document; or

{ix) Resulting from uny claim, demand, determina-
tion, judgmen:, verdict or holding that the relaticnship
of Borrower and GEC( is that =l joint venturers, part-
ners, tenants in common, joint tenants or any relation-
ship other than that of debtor and creditor and arising
out of a claim, assertion or litiguvinn brought by Bor-
rower, or any of .ts general partuecs or Affiliated
Entities other than a Person who is not an officer,
director or employer of an Affiliated Entitv or brought
by a trustee in a bankruptcy proceeding cf Bcrrower not
instituted by Borrower or by an Obligated Pkarcyy

(b) The foregoing limitations on personal liabiliky with
respect to the Loan shall not impair the validity of the dote,
the Loan or the lisn on or security interest in the Collateral
or the right of GECC as mortgagee or secured party to tore-
rlose and/or enforce the mortgage lien or security interest or
other interest in the Collateral, the Property or any part
thereof provided by the lLoan Documents after the occurrence of

an Bvent of Default;

{c) 1n the event any Person, including any Borrower or
partner, shareholder, director or Affiliated Entity of a
Borrower, shall have guaranteed all or part of any agpact of
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the Loan or shall have indemnified GECC, by separate written
guarantee or indemnification agreement, none of the foregeing
limitations on the personal liability of Borrower or the Obli-
gated Parties or other Perpon for payment of the Loan or other
obligation shall mcdify, diminish or discharge the personal
liability created by or provided for in any such guarantee or
indemnification agreement; and

E R T

(d) Nothing herein shall be deemed to be a waiver of any
right which Mortgagee may have under Sections 506{a), 506(k),
1111 (b) or any other proviaion of the Bankruptcy Reform Act cf
1978 or any successor thereto or similar provisions under
aroiicable state law to f:ile a claim for the full amount of
the “debt owing to 3ECC by Borrower or Lo require that all
Collateral shall continue to secure all of the indebtedness
owing - tc GECC in accordance with the Loan Documents.

IN WiTHESS WHEREOF, Bcrrower has executed thie instrument
by its duly .#uchorized sigratories on the date first above

written.

W.R. Southfield Associates Limited
Partnership, an Illincis limited

partrnership

By,

Edward W. Ross, general
rartner

3y: Trust lreated by Jerrold
Wexler Dzclaration of Trust
dated COcucber 15, 1990,
general pariner

£¥O58%

—y

» ar

By:

Howard R. Kovep, Trustee

By:

Philip Rootherg, Trustee

Being all of its general partners
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PARCEL 1:

THAT PART OF LOTS 2 AND 4 IN 58-62 VENTURE SUBDIVISION QF PART OF
SECTIONS B AND G, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THERZCOF RECORDED MARCH 2,
1970 AS DOCUMENT 21092384, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTH EAST CORNER OF SAID LOT 4 (THE WEST LINE OF
SAID LOT 4 HAVING AN ASSUMED BEARING OF NORTH 00 DEGREES, 17
MINUTES, 57 SECONDS WEST FOR THIS LEGAL DESCRIPTION); THENCE NORTH
89 DEGREES, 51 MINUTES, (05 SECONDS WEST ALONG THE SOUTH LINE OF SAID
LOTS 2 AND 4, 334.79 FEET TO AN ANGLE FOINT IN THE SOUTH LINE OF
SAIDLOT 2; THENCE SOUTH 88 DEGREES, 15 MINUTES, 10 SECONDS WEST
ALONG TWF SOUTH LINE OF SAID LOT 2, 145.03 FEET TO AN INTERSECTION
WITH A LIME 17.0 FEET, A5 MEASURED AT RIGHT ANGLES, EAST OF AND
PARALLEL w77t THE WEST LINE OF SAID LOTS 2 AND 4; THENCE NORTH 00
DEGREES, 17 MJMUTES, 57 SECONDS WEST ALONG SAID LAST DESCRIBED
PARALLEL LINE, FEING THE EAST LINE OF WILKE ROAD AS WIDENED, 1128.93
FEET: THENCE NCATH 89 DEGREES, 42 MINUTES, 03 SECONDS EAST, 137.0
FEET: THENCE SOUTW Q0% DEGREES, 17 MINUTES, $7 SECONDS EAST, 159.6%
FEET; THENCE SOUTH 50 CSGREES, {0 MINUTES, 22 SECONDS EAST, 149.69
FEET:; THENCE SOUTH QQ DEGREES., 17 MINUTES, 57 SECONDS EAST, 19.37
FEET: THENCE NORTH 89 DXCREES, 42 MINUTES, 03 SECONDS EAST, 227.47
FEET: TO A POQINT ON THE EAST LINE OF SAID LOT 4, 853.38 FEET, AS
MEASURED ALONG SAID EAST Li}E, NORTH OF THE SOUTH EAST CORNER OF
SAID LOT 4: THENCE SOUTH 00 DLGRZES, 17 MINUTES, S7 SECONDS EAST
ALONG THE EAST LINE OF SAID LO7T 4, 853.38 FEET TO THE PQINT OF
BEGINNING IN COCOK COUNTY, ILLINO:S:

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL ! AS (ET FORTH IN AND CREATED BY
AGREEMENT AND DECLARATION OF COVENANTS AND FASEMENT RECORDED AS
DOCUMENT NUMBER 86214935 FOR INGRESS AND EGRN3£Z . SUPPORT, UTILITY
AND SERVICE EASEMENTS, FARKING AND ENCROACHMENY EASEMENT OVER THE

FOLLOWING DESCRIBED PROPERTY:

LOTS 2 AND 4 IN 58-62 VENTURE SUBDIVISION OF PART OF JYCTIONS 8 AND
9, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINC)FAL
MERIDIAN, (EXCEPT THE WEST 17.0 FEET OF SAID LOTS, AS MIALUURED AT
RIGHT ANGLES, AND EXCEPT THAT PART OF LOT 4 DESCRIBED A3 “QULOWS:

PLTLIOLG

BEGINNING AT THE MOST NORTHERLY CORNER OF LOT 4:; THENCE SOUTH 12
DEGREES 10 MINUTES 10 SECONDS WHEST, 271.97 FEET TO A POINT BEING
297.66 FEET EASTERLY OF THE SOUTHWEST CORNER OF LOT 6 IN SAID 58-62
VENTURE SUBDIVISION; THENCE CONTINOUSLY SOUTH 12 DEGREES 10 MINUTES
10 SECONDS WEST A DISTANCE OF 20.03 FEET:; THENCE SOUTH 64 DEGREES 18
MINUTES 39 SECONDS EAST, 123.39 FEET; THENCE NORTH 21 DEGREES 23
MINUTES 20 SECONDS EAST A DISTANCE OF 297.37 FEET TO A POINT IN THE
NORTHEASTERLY LINE OF LOT 4 IN SAID 58-62 VENTURE SUBDIVISION, SAID
LINE BEING AN ARC OF A CIRCLE CONVEX NORTHEASTERLY AND HAVING A
RADIUS OF 2814.7% FEET: THENCE NORTHWESTERLY ALONG SAID ARC FOR A
DISTANCE OF 170.02 FEET TO THE PLACE OF BEGINNING, AND EXCEPT THE
NORTH 113.86 FEET, MEASURED AT RIGHT ANGLES TO THE NORTH LINX OF LOT
4, OF THE EAST 214.73 FEET OF THE WEST 231.73 FRET, MEASURED AT
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RIGHT ANGLES, OF LOT 4 AND EXCEPT THAT PART OF LOT 4 DEBCR!SED AS
FOLLOWS, THE WEST LINE OF SAID LOT 4 IS DUE NORTH-SOUTH FOR THE
FOLLOWING COURSES: BEGINNING AT A POINT IN THE WEST LINE OF LOT 4
AFCRESAID, 114 FEET SOUTH OF THE NORTHWEST CORNER THEREOF, THENCE
SOUTH 87 DEGREES 07 MINUTES EAST A DISTANCE OF 232.02 FEET; THENCE
DUE SOUTH A DISTANCE OF 120 FEEY; THENCE NORTH 87 DEGREES 07 MINUTES
WEST A DISTANCE OF 232.02 FEET 70 SAID WEST LINE OF LOT 4; THENCE
DUE NORTH ON SAID LINE, A DISTANCE OF 120 FEET TO THE POINT OF
BEGINNING,

(EXCEPTING THEREFROM:

THAT PART OF LOTS 2 AND 4 IN 58-62 VENTURE SUBDIVISION OF PART OF
SECTIANS 8 AND §, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIFAL MERIDIAN, ACCOFDING T THE PLAT THEREOF RECORDED MARCH 2,
1970 AS OCCUMENT NUMBER 21092384, DESCRIBED AS FOLLOWS:

BEGINNING AT [HE SOUTHEAST CORNIER OF SAID LOT 4 (THE WEST LINE OF
SAID LOT ¢ HAVING AN ASSUMED BEARING OF NORTH QO DEGREES 17 MINUTES
57 SECONDS WEST TOR TH1S LEGAL DESCRIPTION); THENCE NORTH 89 DEGREES
S1 MINUTES OS5 SECONDS. WEST ALONG THE SOUTH LINE OF SAID LOTS 2 AND
4, 334.79 FEET TO A% ANGLE POINT IN THE SOUTH LINE OF SAID LOT 2;
THENCE SOUTH €8 DEGRE:S '15 MINUTES 10 SECONDS WEST ALONG THE SOUTH
LINE OF SAID LOT 2, 145,U3 FEET TO AN INTERSECTION WITH A LINE 17.0
FEET, AS MEASURED AT RIGHY AMGLIES, EAST OF AND PARALLEL WITH THE
WEST LINE OF SAID LOTS 2 ANU 4: THENCE NORTH 00 DEGREES 17 MINUTES
57 SECONDS WEST ALONG SAlD LAST DESCRIBED PARALLEL LINE, BEING THE
EAST LINE OF WILKE ROAD A8 WILEWED, 1128.93 FEET:

THENCE NORTH 89 DEGREES 42 MINUTES. (3 SECONDS EAST, 137.0 FEET:
THENCE SOUTH OO DEGREES 17 MINUTES 57 SECONDS EAST, 159.65 FEET:
THENCE SOUTH 50 DEGREES 40 MINUTES 22 =ZCONDS EAST, 149.69 FEET:
THENCE SOUTH OO DEGREES 17 MINUMES 57 SECONIS EAST, 19.37 FEET:
THENCE NORTH 89 DEGREES 42 MINUTES 03 SECCNLR EAST, 227.47 FEET: TO
A POINT ON THE EAST LINE OF SAID LOT 4, 85333 FEET, AS MEASURED
ALONG SAID EAST LINE, NORTH OF 'THE SQUTHEAST CCANXR OF SAID LOT 4:
THENCE SOUTH 00 DEGREES 17 MINUTES 57 SECONDS EAST ALONG THE EAST
LINE OF SAID LOT 4, 853.38 FEET TO THE PLACE OF BZGJINING), IN COOK

COUNTY, ILLINCIS.

PARCEL 3:

A PERMANENT AND PERPETUAL NON-EXCLUSIVE EASEMENT AS CREATED IN
AGREEMENT REGARDING EXTIMGUISHMENT, RELEASE AND REGRANT OF
EASEMENTS, COVENANTS AND RESTRICTIONS MADE BY CHICAGO TITLE AND
TRUST COMPANY, AS TRUSTEE UNDER TRUST AGREEMENT DATED NOVEMPER 2,
1970 AND KNOWN AS TRUST MUMBER 56088 RECORDED APRIL 30, 1986 AS
DOCUMENT 89170066, FOR THE BENEFIT OF PARCEL ! FOR THE PFURPOSES OF
CONSTRUCTING, CPERATING, USING, REPAIRING, REMOVING, REPLACING AND
MAINTAINING A WATER LINE OR LINES AND A SANITARY SEWER AND
APPURTENANCES AND FOR ACCESS THERETO FOR THE PURPOSE OF
CONSTRUCTING, INSTALLING, OPERATING, USING, MAINTAINING, REMOVING,
REPLACING AND REPAIRING SAME, IN, UPON, ACROSS, OVER AND UNDER THAT
PORTION OF PARCEL A AS DESCRIBED IN SAID EASEMENT AGREEMENT.

Ti# 0% 08 403-0721.
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